
FCC Form 315 
Section 111, Question No. 3 

May 2007 
Page 1 of 3 

LICENSEE’S EXHIBIT 6 

Agreements to Transfer of Control 

The parties submit copies of the following agreements: 

1. Agreement and Plan of Merger, dated as of April 1,2007, by and among Tribune 
Company, Tesop Corporation, GreatBanc Trust Company, not in its individual or 
corporate capacity, but solely as trustee of the Tribune Employee Stock 
Ownership Trust, which forms a part of the Tribune Employee Stock Ownership 
Plan and EGI-TRB, L.L.C. (solely for the limited purposes of Section 8.12 
thereof) 

2. Securities Purchase Agreement, dated as of April 1,2007, by and among Tribune 
Company, EGI-TRB, L.L.C. and Samuel Zell, together with the following 
attachments : 

A. Form of Subordinated Exchangeable Promissory Note of Tribune 
C.0 m p any 

E. Form of Subordinated Promissory Note of Tribune Company 

C. Form of Warrant Agreement 

3. ESOP Purchase Agreement, dated as of April 1,2007, by and between Tribune 
Company and GreatBanc Trust Company, not in its individual or corporate 
capacity, but solely as trustee of the Tribune Employee Stock Ownership Trust, a 
separate trust created under the Tribune Employee Stock Ownership Plan 

4. Investor Rights Agreement, dated as of April 1,2007, by and among Tribune 
Company, EGI-TRB, L.L.C. and GreatBanc Trust Company, not in its individual 
or corporate capacity, but solely as trustee of the Tribune Employee Stock 
Ownership Trust, which forms a part of the Tribune Employee Stock Ownership 
Plan 

5 .  Tribune Employee Stock Ownership Plan 

6.  Tribune Employee Stock Ownership Trust, dated as of April 1,2007, by and 
between Tribune Company and GreatBanc Trust Company, not in its individual or 
corporate capacity, but solely as trustee of the Tribune Employee Stock 
Ownership Trust 
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Certain agreements, schedules, and other documents listed in the following chart are not 

being submitted with this application because they contain material that either is proprietary, not 

germane to the Commission’s evaluation of this application, or already in the Commission7s 

possession.’ Information contained in these items will be provided to the Commission upon 

request, subject to the parties’ rights, where appropriate, to submit such information subject to 

regulations restricting public access to confidential and proprietary information. 

Document 

ESOP Loan Agreement, dated as of April 1,2007, by and between Tribune 
Company and GreatBanc Trust Company, not in its individual or corporate 
capacity, but solely as trustee of the Tribune Employee Stock Ownership Trust, 
which implements and forms a part of the Tribune Employee Stock Ownership 
Plan 

ESOP Note, dated as of April 1,2007, executed by GreatBanc Trust Company, 
not in its individual or corporate capacity, but solely as trustee of the Tribune 
Employee Stock Ownershp Trust, which implements and forms a part of the 
Tribune Employee Stock Ownership Plan in favor of Tribune Company 

ESOP Pledge Agreement, dated as of April 1,2007, between the Company and 
GreatBanc Trust Company, not in its individual or corporate capacity but solely 
in its capacity as trustee of the Tribune Employee Stock Ownership Trust which 
forms a part of the Tribune Employee Stock Ownership Plan 

Reason not submitted 

This is a financing document that 
is not an agreement between 
transferors and transferees and is 
required to be filed only to the 
extent provided in Section 
73.3613 of the Commission’s 
Rules 

This is a financing document that 
is not an agreement between 
transferors and transferees and is 
required to be filed only to the 
extent provided in Section 
73.3613 of the Commission’s 
Rules 

This is a financing document that 
is not an agreement between 
transferors and transferees and is 
required to be filed only to the 
extent provided in Section 
73.3613 of the Commission’s 
Rules 

Amended and Restated First Step Commitment Letter, dated as of April 5,2007, This is a financing document that 
by and among Tribune Company, J.P. Morgan Securities Inc., JPMorgan Chase is not an agreement between 
Bank, N.A., Merrill Lynch Capital Corporation, Citigroup Global Markets Inc., transferors and transferees and is 
Banc of America Securities LLC and Bank of America, N.A. required to be filed only to the 

extent provided in Section 
73.3613 of the Commission’s 
Rules 

See LUJ, hc. ,  Memorandum Opinion and Order, 17 FCC Rcd 16980 (2002); Public Notice, DA 02-2049 (rel. 
Aug. 22,2002). 
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Amended and Restated Second Step Commitment Letter, dated as of April 5 ,  This is a financing document that 
2007, by and among Tribune Company, J.P. Morgan Securities Inc., JPMorgan is not an agreement between 
Chase Bank, N.A., Merrill Lynch Capital Corporation, Citigroup Global Markets transferors and transferees and is 
Inc., Banc of America Securities LLC, Banc of America Bridge LLC and Bank ofrequired to be filed only to the 
America, N.A.Banc of America Securities LLC and Banc of America Bridge extent provided in Section 
LLC, Bank of America, N.A. 73.3413 of the Commission’s 

Rules 

Voting Agreement, dated as of April 1,2007, by and among Tribune Company, This is an agreement by a 
and each of Chandler Trust No. 1 and Chandler Trust No, 2 minority shareholder to support 

the transaction and is not 
germane to the Commission’s 
consideration of the application. 

Registration Rights Agreement, dated as of April 1 2007, by and among Tribune This is an agreement relating to 
Company, EGI-TRB, L.E.C. and GreatBanc Trust Company, not in its individual filings to register certain shares 
or corporate capacity, but solely as trustee of the Tribune Employee Stock of Tribune with the Securities 
Ownership Trust, which forms a part of the Tribune Employee Stock Ownership and Exchange Commission and 
Plan is not germane to the 

Commission’s consideration of 
the transfer application. 

This is an agreement relating to 
filings to register certain shares 
of Tribune with the Securities 
and Exchange Commission and 
is not germane to the 
Commission’s consideration of 
the transfer application. 

Amendment No. 3, dated as of April 1,2007, to the Rights Agreement between This is an agreement relating to 
Tribune Company and Computershare Trust Company, N.A. (formerly known as filings to register certain shares 
EquiServe Trust Company, N.A., formerly known as First Chicago Trust of Tribune with the Securities 
Company of New York), as Rights Agent, as amended by Amendment No. 1, and Exchange Commission and 
dated as of June 12,2000, and Amendment No. 2, dated as of September 21, is not germane to the 
2006 Commission’s consideration of 

the transfer application. 

Registration Rights Agreement, dated as of April 1, 2007, by and between 
Tribune Company and each of Chandler Trust No. 1 and Chandler Trust No. 2 
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LICENSEE’S EXHIBIT NO. 6 

AGREEMENTS TO TRANSFER OF CONTROL 

PART I: 

1. Agreement and Plan of Merger 

2. Securities Purchase Agreement 

A) Form of Subordinated Exchangeable Promissory Note of Tribune Company 

B) Form of Subordinated Promissory Note of Tribune Company 

C) Form of Warrant Agreement 

3. ESOP Purchase Agreement 



[EXECUTION COPY] 

AGREEMENT AND PLAN OF MERGER 

by and among 

GREATBANC TRUST COMPANY, 
solely as trustee of the 

TRIBUNE EMPLOYEE STOCK OWNERSHIP TRUST 
which forms a part of the 

TRIBUNE EMPLOYEE STOCK OWNERSHIP PLAN, 

TESOP CORPORATION, 

TRIBUNE COMPANY 

and 

EGI-TRB, L.L.C. 
(solely for the limited purposes of Section 8.12 hereof) 

Dated as of April I ,  2007 
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AGREEMENT AND PLAN OF MERGER, dated as of April 1,2007 (the 
“Agreement”), among GreatBanc Trust Company, not in its individual or corporate capacity, but 
solely as trustee (the “ESOP Fiduciary”) of the Tribune Employee Stock Ownership Trust, which 
forms a part of the Tribune Employee Stock Ownership Plan (the “ESOP”), Tesop Corporation, a 
Delaware corporation all of the common stock of which is owned by the ESOP (“Merger Sub”), 
Tribune Company, a Delaware corporation (the “ C o m w ” ) ,  and EGI-TRB, L.L.C., a Delaware 
limited liability company (“Tribune Acquisition”) (solely for the limited purposes of Section 
8.12 hereof). 

WHEREAS, concurrently herewith, the ESOP Fiduciary, on behalf of the ESOP, 
and the Company have entered into an Equity Purchase Agreement (the “ESOP Purchase 
Aaeement”) pursuant to which the ESOP has, on the terms and subject to the conditions set 
forth in the ESOP Purchase Agreement, agreed to purchase 8,928,571 shares of Company 
Common Stock prior to consummation of the Merger. 

~ 

WHEREAS, the parties intend that Merger Sub be merged with and into the 
Company (the “Meraer”), with the Company surviving the Merger. 

WHEREAS, concurrently herewith, the Company, Tribune Acquisition and 
Samuel Zell have entered into a Securities Purchase Agreement (the “Tribune Purchase 
Agreement”) pursuant to which Tribune Acquisition has, on the terms and subject to the 
conditions set forth in the Tribune Purchase Agreement, agreed to purchase (a) 1,470,588 shares 
of Company Common Stock (as defined below) and an unsecured $200,000,000 subordinated 
exchangeable note (the “Subordinated Exchangeable Note”) prior to consummation of the 
Merger and (b) an unsecured $225,000,000 subordinated promissory note (the “Subordinated 
N l ” )  and a warrant (the “Warrant”) to purchase 43,478,261 shares of common stock of the 
Surviving Corporation (as defined below) immediately following consummation of the Merger. 

WHEREAS, concurrently herewith, the Company has entered into a Voting 
Agreement with Chandler Trust No. 1 and Chandler Trust No. 2, pursuant to which Chandler 
Trust No. 1 and Chandler Trust No. 2 have agreed, among other things, to vote in favor of this 
Agreement and the Merger. 

WHEREAS, concurrently herewith, the Company, Tribune Acquisition and the 
ESOP Fiduciary, on behalf of the ESOP, have entered into an Investor Rights Agreement (the 
“Investor Rights Ameement”) pursuant to which the parties thereto will have certain rights and 
obligations as the Surviving Corporation and the stockholders of the Surviving Corporation, as 
applicable, 

WHEREAS, the Board of Directors of the Company, acting upon the 
recommendation of a special committee of independent directors of the Company (the “Special 
Committee”), has (a) determined that it is in the best interests of the Company and its 
shareholders, and declared it advisable, to enter into this Agreement, (bj approved the execution, 
delivery and performance of this Agreement and the consummation of the transactions 
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contemplated hereby, including the Merger, and (c) resolved to recommend to its shareholders 
approval and adoption of this Agreement. 

WHEREAS, the ESOP Fiduciary, on behalf of the ESOP, and the board of 
directors of Merger Sub have approved this Agreement and declared it advisable for the ESOP 
and Merger Sub, respectively, to enter into this Agreement. 

WHEREAS, the ESOP, Merger Sub and the Company desire to make certain 
representations, warranties, covenants and agreements specified herein in connection with this 
Agreement. 

NOW, THEREFORE, in consideration of the foregoing and the representations, 
warranties, covenants and agreements contained herein, and intending to be legally bound 
hereby, the ESOP, Merger Sub and the Company agree as follows: 

ARTICLE I 

THE MERGER 

Section 1.1 The Merger. On the terms and subject to the conditions set forth in 
this Agreement, and in accordance with the General Corporation Law of the State of Delaware 
(the “DGCL”), at the Effective Time (as hereinafter defined), Merger Sub will merge with and 
into the Company, the separate corporate existence of Merger Sub will cease and the Company 
will continue its corporate existence under Delaware law as the surviving corporation in the 
Merger (the “Survivin~ Corporation”). 

Section 1.2 Closing. The closing of the Merger (the “Closing”) shall take 
place at the offices of Wachtell, Lipton, Rosen & Katz, 5 1 West 52nd Street, New York, New 
York at 1O:OO a.m., local time, on a date to be specified by the parties (the “Closing Date”) 
which shall be no later than the third business day after the satisfaction or waiver (to the extent 
permitted by applicable Law (as hereinafter defined)) of the conditions set forth in Article VI 
(other than those conditions that by their nature are to be satisfied at the Closing, but subject to 
the satisfaction or waiver of such conditions), or at such other place, date and time as the 
Company and the ESOP may agree in writing. 

Section 1.3 Effective Time. Subject to the provisions of this Agreement, at the 
Closing, the Company will cause a certificate of merger in a form reasonably satisfactory to the 
ESOP and Tribune Acquisition (the “Certificate of Merger”) to be executed, acknowledged and 
filed with the Secretary of State of the State of Delaware in accordance with Section 25 1 of the 
DGCL. The Merger will become effective at such time as the Certificate of Merger has been 
duly filed with the Secretary of State of the State of Delaware or at such later date or time as may 
be agreed by the Company and Merger Sub in writing and specified in the Certificate of Merger 
in accordance with the DGCL (the effective time of the Merger being hereinafter referred to as 
the “Effective Time”), 

Section 1.4 Effects of the Merger. The Merger shall have the effects set forth 
in this Agreement and the applicable provisions of the DGCL. Without limiting the generality of 
the foregoing, and subject thereto, from and after the Effective Time, all property, rights, 
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privileges, immunities, powers, franchises, licenses and authority of the Company and Merger 
Sub shall vest in the Surviving Corporation, and all debts, liabilities, obligations, restrictions and 
duties of each of the Company and Merger Sub shall become the debts, liabilities, obligations, 
restrictions and duties of the Surviving Corporation. At and after the Effective Time, the officers 
and directors of the Surviving Corporation shall be authorized to execute and deliver, in the 
name and on behalf of the Company, its Subsidiaries or Merger Sub, any deeds, bills of sale, 
assignments or assurances and to take and do, in the name and on behalf of the Company, its 
Subsidiaries or Merger Sub, any other actions and things to vest, perfect or confirm of record or 
otherwise in the Surviving Corporation any and all right, title and interest in, to and under any of 
the rights, properties or assets of the Company, its Subsidiaries and Merger Sub. 

Section 1.5 Certificate of Incorporation and By-laws of the Surviving 
Corporation. Subject to Section 5.9, at the Effective Time, (a) the Certificate of Incorporation of 
the Surviving Corporation shall be amended to read in its entirety as the Certificate of 
Incorporation of Merger Sub read immediately prior to the Effective Time, in the form attached 
hereto as Exhibit A, except that the name of the Sunriving Corporation shall be Tribune 
Company and the provision in the Certificate of Incorporation of Merger Sub naming its 
incorporator shall be omitted, and (b) the bylaws of the Surviving Corporation shall be amended 
so as to read in their entirety as the bylaws of Merger Sub as in effect immediately prior to the 
Effective Time, in the form attached hereto as Exhibit B, with such changes as may be necessary 
to comply with any applicable Law or the rules and regulations of any nationa1 securities 
exchange, in each case, until thereafter amended in accordance with applicable Law, except the 
references to Merger Sub’s name shall be replaced by references to Tribune Company. 

Section 1.6 Directors. Subject to applicable Law, the directors of Merger Sub 
as of the Effective Time shall be the initial directors of the Surviving Corporation and shall hold 
office until their respective successors are duly elected and qualified, or their earlier death, 
resignation or removal. 

Section 1.7 Officers. The officers of the Company as of the Effective Time 
shall be the initial officers of the Surviving Corporation and shall hold office until their 
respective successors are duly elected and qualified, or their earlier death, resignation or 
removal. 

ARTICLE I1 

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES 

Section 2.1 Effect on Capital Stock. At the Effective Time, by virtue of the 
Merger and without any action on the part of the Company, Merger Sub or the holders of any 
securities of the Company or Merger Sub: 

(a) Conversion of Company Common Stock. Each share of Common Stock, 
par value $.01 per share, of the Company outstanding immediately prior to the Effective Time 
(such shares, collectively, “Company Common Stock,” and each, a “Share”), other than 
(i) Shares to be cancelled pursuant to Section 2.1 (b) and (ii) Dissenting Shares (as hereinafter 
defined), shall be converted automatically into and shall thereafter represent the right to receive 
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Thirty-four Dollars ($34.00) in cash plus the Additional Fer Share Consideration (the “Merger 
Consideration”). The “Additional Per Share Consideration” shall mean an amount per share, if 
any, rounded to the nearest whole cent, equal to (1) Thirty-four Dollars ($34) multiplied by 
(2) eight percent (8%) multiplied by (3) the Annualized Portion (as hereinafter defined). The 
“Annualized Portion” shall mean the quotient obtained by dividing (x) the number of days 
actually elapsed fiom and excluding January 1, 2008 to and including the Closing Date by 
(y) 365. All Shares that have been converted into the right to receive the Merger Consideration 
as provided in this Section 2.1 shall be automatically cancelled and shall cease to exist, and the 
holders of certificates which immediately prior to the Effective Time represented such Shares 
shall cease to have any rights with respect to such Shares other than the right to receive the 
Merger Consideration. 

(b) ESOP and Merger Sub-Owned Shares. Each Share that is owned, directly 
or indirectly, by the ESOP or Merger Sub immediately prior to the Effective Time or held by the 
Company immediately prim to the Effective Time (in each case, other than any such Shares held 
on behalf of third parties) (the “Cancelled Shares”) shall be cancelled and retired and shall cease 
to exist, and no consideration shall be delivered in exchange for such cancellation and retirement. 

(c) Treatment of Company Preferred Stock. Each share of Series E Preferred 
Stock of the Company that is owned immediately prior to the Effective Time by an Eagle Entity, 
which shares constitute all the outstanding shares of Series E Preferred Stock, shall remain 
outstanding following the Merger in accordance with their terms. 

(d) Conversion of Merger Sub Common Stock. All the shares of common 
stock, par value $.01 per share, of Merger Sub issued and outstanding immediately prior to the 
Effective Time shall be converted into and become, in the aggregate, 56,521,739 validly issued, 
fully paid and nonassessable shares of common stock, par value $.01 per share, of the Surviving 
Corporation with the same rights, powers and privileges as the shares so converted and, together 
with the shares of Series E Preferred Stock referred to above in Section 2.l(c), shall constitute 
the only outstanding shares of capital stock of the Surviving Corporation. From and after the 
Effective Time, all certificates representing the common stock of Merger Sub shall be deemed 
for all purposes to represent the number of shares of common stock of the Surviving Corporation 
into which they were converted in accordance with the immediately preceding sentence. 

( e )  Dissenters’ Rights. Notwithstanding any provision of this Agreement to 
the contrary, if required by the DGCL (but only to the extent required thereby), Shares that are 
issued and outstanding immediately prior to the Effective Time (other than Cancelled Shares) 
and that are held by holders of such Shares who have not voted in favor of the adoption of this 
Agreement or consented thereto in writing and who have properly exercised appraisal rights with 
respect thereto in accordance with, and who have complied with, Section 262 of the DGCL (the 
“Dissentina Shares”) will not be converted into the right to receive the Merger Consideration, 
and holders of such Dissenting Shares will be entitled to receive payment of the fair value of 
such Dissenting Shares in accordance with the provisions of such Section 262 unless and until 
any such holder f d s  to perfect or effectively waives, withdraws or loses its rights to appraisal 
and payment under the DGCL. If, after the Effective Time, any such holder fails to perfect or 
effectively waives, withdraws or loses such right, such Shares shall not be deemed Dissenting 
Shares and will thereupon be treated as if they had been converted into and have become 

-4- 



exchangeable for, at the Effective Time, the right to receive the Merger Consideration, without 
any interest thereon, and the Surviving Corporation shall remain liable for payment of the 
Merger Consideration for such Shares. At the Effective Time, any holder of Dissenting Shares 
shall cease to have any rights with respect thereto, except the rights provided in Section 262 of 
the DGCL and as provided in the previous sentence. Any portion of the Merger Consideration 
made available to the Paying Agent pursuant to Section 2.2 to pay for Dissenting Shares for 
which appraisal rights have been perfected shall be paid to the Surviving Corporation upon 
demand. The Company will give the ESOP (i) prompt notice of any demands received by the 
Company for appraisals of Shares, withdrawals of such demands, and any other instruments 
served pursuant to the DGCL and received by the Company that relate to any such demand for 
dissenters’ rights and (ii) the opportunity to participate in and direct all negotiations and 
proceedings with respect to such notices and demands. The Company shall not, except with the 
prior written consent of the ESOP, make any payment with respect to any demands for appraisal 
or settle or offer to settle any such demands. 

( f )  Adjustments. If at any time during the period between the date of this 
Agreement and the Effective Time, any change in the outstanding shares of capital stock of the 
Company shall occur as a result of any reclassification, recapitalization, stock split (including a 
reverse stock split) or combination, exchange or readjustment of shares, or any stock dividend or 
stock distribution is declared with a record date during such period, the Merger Consideration 
shall be equitably adjusted to reflect such change. 

Section 2.2 Exchange of Certificates. 

(a) Paying Agent. At or prior to the Effective Time, the Company shall 
deposit, or shall cause to be deposited, with tt U S .  bank or trust company to act as a paying agent 
hereunder pursuant to an agreement customary in form and substance (the “Paying; Agent”), in 
trust for the benefit of holders of the Shares, the Company Stock Options (as hereinafter defined) 
and the Company Stock-Based Awards (as hereinafter defined), cash in U.S. dollars sufficient to 
pay (i) the aggregate Merger Consideration in exchange for all of the Shares outstanding 
immediately prior to the Effective Time (other than the Cancelled Shares), payable upon due 
surrender of the certificates that immediately prior to the Effective Time represented Shares 
(“Certificates”) (or effective affidavits of loss in lieu thereof) or non-certificated Shares 
represented by book-entry (“Book-Entry Shares”) pursuant to the provisions of this Article I1 and 
(ii) the Option and Stock-Based Consideration (as hereinafter defined) payable pursuant to 
Section 5.5 (such cash referred to in subsections (a)(i) and (a)(ii) being hereinafter referred to as 
the “Exchange Fund”). 

(b) Payment Procedures. 

(i) As soon as reasonably practicable after the Effective Time and in 
any event not later than the second business day following the Effective Time, the Paying Agent 
shall mail (x) to each holder of record of Shares whose Shares were converted into the Merger 
Consideration pursuant to Section 2.1, (A) a letter of transmittal (which shall specify that 
delivery shall be effected, and risk of loss and title to Certificates shall pass, only upon delivery 
of Certificates (or effective affidavits of loss in lieu thereof) or Book-Entry Shares to the Paying 
Agent and shall be in such form and have such other provisions as the ESOP and the Company 
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may mutually agree), and (€3) instructions for use in effecting the surrender of Certificates (or 
effective affidavits of loss in lieu thereof) or Book-Entry Shares in exchange for the Merger 
Consideration and (y) upon surrender of such documents as may reasanably be required by the 
Paying Agent, to each holder of a Company Stock Option or a Company Stock-Based Award, a 
check in an amount, if any, due and payable to such holder pursuant to Section 5.5 hereof in 
respect of such Company Stock Option or Company Stock-Based Award, 

(ii) Upon surrender of Certificates (or effective affidavits of loss in 
lieu thereof) or Book-Entry Shares to the Paying Agent together with such letter of transmittal, 
duly completed and validly executed in accordance with the instructions thereto, and such other 
documents as may reasonably be required by the Paying Agent, the holder of such Certificates or 
Book-Entry Shares shall be entitled to receive in exchange therefor a check in an amount equal 
to the product of (x) the number of Shares represented by such holder’s properly surrendered 
Certificates (or effective affidavits of loss in lieu thereof) or Book-Entry Shares multiplied by 
(y) the Merger Consideration. No interest will be paid or accrued on any amount payable upon 
due surrender of Certificates or Book-Entry Shares, In the event of a transfer of ownership of 
Shares that is not registered in the transfer records of the Company, a check for any cash to be 
paid upon due surrender of the Certificate may be paid to such a transferee if the Certificate 
formerly representing such Shares is presented to the Paying Agent, accompanied by all 
documents required to evidence and effect such transfer and to evidence that any applicable 
stock transfer Taxes (as hereinafter defined) have been paid or are not applicable. 

(iii) The Paying Agent or the Surviving Corporation shall be entitled to 
deduct and withhold from the consideration otherwise payable under this Agreement to any 
holder of Shares or holder of Company Stock Options or Company Stock-Based Awards, such 
amounts as are required to be withheld or deducted under the Internal Revenue Code of 1986 
(the “Code”) or any provision of applicable Federal, state, local or foreign Tax Law with respect 
to the making of such payment. To the extent that amounts are so withheld or deducted and paid 
over to the applicable Governmental Entity (as hereinafter defined), such withheld or deducted 
amounts shall be treated for all purposes of this Agreement as having been paid to the holder of 
the Shares or holder of the Company Stock Options or Company Stock-Based Awards, in respect 
of which such deduction and withholding were made, 

(c) Closing of Transfer Books. At the Effective Time, the stock transfer 
books of the Company shall be closed, and there shall be no fkther registration of transfers on 
the stock transfer books of the Surviving Corporation of the Shares that were outstanding 
immediately prior to the Effective Time. If, after the Effective Time, Certificates are presented 
to the Surviving Corporation for transfer, they shall be cancelled and exchanged for a check in 
the proper amount pursuant to this Article 11. 

(d) Termination of Exchange Fund. Any portion of the Exchange Fund 
(including the proceeds of any investments thereof) that remains undistributed to the former 
holders of Shares for one year after the Effective Time shall be delivered to the Suniving 
Corporation upon demand, and any former holders of Shares who have not surrendered their 
Shares in accordance with Section 2.2 shall thereafter look only to the Surviving Corporation as 
general unsecured creditors of the Surviving Corporation for payment of their claim for the 
Merger Consideration, without any interest thereon, upon due surrender of their Shares. 
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(e) No Liability, Notwithstanding anything herein to the contrary, none of the 
Company, the ESOP, Merger Sub, the Surviving Corporation, the Paying Agent or any other 
person shall be liable to any former holder of Shares for any amount properly delivered to a 
public official pursuant to any applicable abandoned property, escheat or similar Law. 

(0 Investment of Exchange Fund. The Paying Agent shall invest all cash 
included in the Exchange Fund as reasonably directed by the Company; provided, however, that 
any investment of such cash shall be limited to direct short-term obligations of, or short-term 
obligations fully guaranteed as to principal and interest by, the U.S. government, or commercial 
paper obligations receiving the highest rating from either Moody’s Investor Services, Inc. or 
Standard & Poor’s Corporation, a division of The McGraw Hill Companies, or in certificates of 
deposit, bank repurchase agreements or banker’s acceptances of commercial banks with capital 
exceeding $1 billion (based on the most recent financial statements of such bank that are then 
publicly available), or a combination thereof. Any interest and other income resulting from such 
investments shall be paid to the Surviving Corporation pursuant to Section 2.2(d). 

(g) Lost Certificates. In the case of any Certificate that has been lost, stolen 
or destroyed, upon the making of an affidavit of that fact by the person claiming such Certificate 
to be lost, stolen or destroyed and, if required by the Surviving Corporation, the posting by such 
person of a bond in customary amount as indemnity against any claim that may be made against 
it with respect to such Certificate, the Paying Agent will issue in exchange for such lost, stolen or 
destroyed Certificate a check in the amount of the number of Shares represented by such lost, 
stolen or destroyed Certificate multiplied by the Merger Consideration. 

ARTICLE 111 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

Except as disclosed in the Company SEC Documents (as hereinafter defined) 
filed prior to the date hereof, other than risk factor and similar cautionary disclosure contained in 
the Company SEC Documents under the headings “Risk Factors” or “Forward-Looking 
Statements” or under any other similar heading, or as disclosed in the disclosure schedule 
delivered by the Company to the ESOP immediately prior to the execution of this Agreement 
(the “Company Disclosure Schedule”), the Company represents and warrants to the ESOP and 
Merger Sub as follows: 

Section 3.1 Oualification, Organization, Subsidiaries, etc. Each of the 
Company and its Subsidiaries and, to the knowledge of the Company, each Company Joint 
Venture is a legal entity duly organized, validly existing and in good standing under the Laws of 
its respective jurisdiction of organization and has all requisite corporate or similar power and 
authority to own, lease, hold and operate its properties and assets and to carry on its business as 
presently conducted and is qualified to do business and is in good standing as a foreign 
corporation in each jurisdiction where the ownership, leasing, holding or operation of its assets 
or properties or conduct of its business requires such qualification, except where the failure to be 
so organized, validly existing, qualified or in good standing, or to have such power or authority, 
would not, individually or in the aggregate, reasonably be expected to have a Company Material 
Adverse Effect. As used in this Agreement, “Company Joint Venture” means CareerBuilder, 
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ELC, ShopLocal, LLC, Topix LLC, Television Food Network, G,P., Comcast SportsNet 
Chicago, LLC, Eagle New Media Investments, LLC (“Eade New Media”), and Eagle Publishmg 
Investments, LLC (“Eagle Publishing’’ and together with Eagle New Media, the “Eagle 
Entities”). As used in this Agreement, any reference to any facts, circumstances, events or 
changes having a “Compan~ Material Adverse Effect” means any facts, circumstances, events or 
changes that are materially adverse to the business, assets, financial condition, results of 
operations on an ongoing basis or continuing operations of the Company and its Subsidiaries, 
taken its a whole, or that have a material adverse effect on the ability of the Company to perform 
its obligations under this Agreement, or to consummate the Merger and the other transactions to 
be performed or consummated by the Company; provided, however that “Company Material 
Adverse Effect” shall not include facts, circumstances, events or changes resulting from (a) 
changes in general economic or political conditions or the securities, credit or financial markets 
in general, (b) general changes or developments in the industries in which the Company and its 
Subsidiaries operate, including general changes in law or regulation across such industries, (c) 
the announcement of this Agreement or the pendency or consummation of the Merger, (d) 
compliance with the terms of, or the taking of any action required by, this Agreement or 
consented to by Tribune Acquisition and the ESOP, (e) any acts of terrorism or war (other than 
any of the foregoing that causes any damage or destruction to or renders unusable any facility or 
property of the Company or any of its Subsidiaries), (f) the identity of Tribune Acquisition or the 
ESOP or any of their affiliates as participants in the transactions contemplated by this Agreement 
or the other agreements described in the recitals hereof or (g) changes in GAAP or the 
interpretation thereof by the Financial Accounting Standards Board, the Accounting Principles 
Board, the American Institute of Certified Public Accountants and other similar organizations 
generally considered authoritative with respect to the interpretation of GAAP, except, in the case 
of the foregoing clauses (a) and (b), to the extent such facts, circumstances, events, changes or 
developments referred to therein have a disproportionate impact on the Company and its 
Subsidiaries, taken as a whole, relative to other companies in the industries or in the geographic 
markets in which the Company conducts its businesses after taking into account the size of the 
Company relative to such other companies. For the avoidance of doubt, the parties agree that 
any decline in the stock price of the Company Common Stock on the New York Stock Exchange 
or any failure to meet internal or published projections, forecasts or revenue or earning 
predictions for any period shall not, in and of itseIf, constitute a Company Material Adverse 
Effect, but the underlying causes of such decline or failure shall be considered to the extent 
applicable (and subject to the proviso set forth in the immediately preceding sentence) in 
determining whether there is a Company Material Adverse Effect. The Company has made 
available to the ESOP prior to the date of this Agreement a true and complete copy of the 
Company’s amended and restated certificate of incorporation and by-laws and the charter and 
comparable organizational documents of each Company Joint Venture, each as amended through 
the date hereof, The amended and restated certificate of incorporation and by-laws of the 
Company are in fd l  force and effect, and the certificate of incorporation and by-laws or similar 
organizational documents of each Subsidiary of the Company and, to the knowledge of the 
Company, each Company Joint Venture are in full force and effect, Neither the Company nor 
any Subsidiary nor, to the knowledge of the Company, any Company Joint Venture is in material 
violation of any provision of its certificate of incorporation or by-laws or similar organizational 
documents. 
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Section 3.2 Capital Stock. 

(a) The authorized capital stock of the Company consists of 1,400,000,000 
shares of Company Common Stock and 12,000,000 shares of preferred stock, without par value 
((‘Company Preferred Stock”), of which 6,000,000 shares are designated as Series A Junior 
Participating Preferred Stock and 380,972 shares are designated as Series D-1 Preferred Stock 
(the “Series D-1 Preferred Stock”). At the close of business on March 14, 2007, (i) 388,098,408 
shares of Company Common Stock were issued and outstanding (including 18,000 Restricted 
Shares), (ii) 87,035,996 shares of Company Common Stock were held in treasury, 
(iii) 60,67 1,3 19 shares of Company Common Stock were held by the Eagle Entities, 
(iv) 32,853,240 shares of Company Common Stock were reserved for issuance under the 
employee and director stock plans of the Company or of the former Times Mirror Company (the 
“Companv Stock Plans”) and (v) 137,643 shares of Series D-1 Preferred Stock were issued and 
outstanding and held by the Eagle Entities. All outstanding shares of Company Common Stock 
and Company Preferred Stock, and all shares of Company Common Stock reserved for issuance 
as noted in clause (iv), when issued in accordance with the respective terms thereof, are or will 
be duly authorized, validly issued, fully paid and non-assessable and free of pre-emptive rights 
and all Liens. As of immediately prior to the Effective Time, there will be (i) no shares of Series 
D-1 Preferred Stock issued and outstanding and (ii) issued and outstanding shares of Series E 
Preferred Stock, all of which will be held by the Eagle Entities, as contemplated by that certain 
Exchange Agreement by and among the Company, Eagle New Media and Eagle Publishing (the 
“ExchanEe Aweement”). Such Series E Preferred Stock, when issued in accordance with the 
terms of the Exchange Agreement, will be fully authorized, validly issued, fully paid and non- 
assessable and free of pre-emptive rights and all Liens. 

(b) Section 3.2(b) of the Company Disclosure Schedule sets forth as of 
March 14, 2007, a complete and correct list of all outstanding Company Stock-Based Awards, 
Restricted Shares, Company Stock Options and each right of any kind, contingent or accrued, to 
receive shares of Company Common Stock or benefits measured in whole or in part by the value 
of a number of shares of Company Common Stock granted under the Company Stock Plans, 
Company Benefit Plans or otherwise (including restricted stock units, phantom units, deferred 
stock units and dividend equivalents), the number of shares of Company Common Stock issuable 
thereunder or with respect thereto and the exercise price (if any) and the Company has granted 
no other such awards since March 14,2007 and prior to the date hereof. Each grant of a 
Company Stock Option was duly authorized no later than the date on which the grant of such 
Company Stock Option was by its tems to be effective by all necessary corporate action, 
including any required shareholder approval by the necessary number of votes or written 
consents, and each such grant was made in all material respects in accordance with the terns of 
the applicable compensation plan or arrangement of the Company, the Exchange Act, and all 
other applicable Laws and regulatory rules or requirements, including the rules of the New York 
Stock Exchange. The per share exercise price of each Company Stock Option was equal to the 
fair market value (as such term is defined in the applicable Company Stock Plan) of a share of 
Company Common Stock on the applicable grant date. The Company has not knowingly 
granted, and there is no and has been no Company policy or intentional practice to grant, 
Company Stock Options prior to, or otherwise intentionally coordinate the grant of Company 
Stock Options with, the release or other public announcement of material information regarding 
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the Company or its Subsidiaries or their financial results or prospects. No outstanding Company 
Stock Option is intended to qualify as an “incentive stock option” under Section 422 of the Code, 

(c) All outstanding shares of capital stock of, or other equity interests in, each 
Subsidiary of the Company are duly authorized, validly issued, hlly paid and non-assessable, 
were not issued in violation of any preemptive or similar rights, purchase option, call or right of 
first refusal or similar rights, and are owned by the Company or by a wholly owned Subsidiary of 
the Company, free and clear of all Liens. To the knowledge of the Company, all of the 
outstanding ownership interests in each of the Company Joint Ventures are duly authorized, 
validly issued, fully paid and nonassessable, and were not issued in violation of any preemptive 
or similar rights, purchase option, call or right of first refusal or similar rights. All the 
outstanding shares of capital stock of, or other equity interests in, each Company Joint Venture 
that are owned by the Company or a wholly owned Subsidiary of the Company, are owned free 
and clear of all Liens. 

(d) Except as set forth in subsection (a) above, as of the date hereof, (i) the 
Company does not have any shares of its capital stock or other voting securities issued or 
outstanding other than shares of Company Common Stock that have become outstanding after 
March 14, 2007, which were reserved for issuance as of March 14,2007 as set forth in 
subsection (a) above with respect to awards outstanding as of such date under Company Stock 
Plans, and (ii) there are no outstanding subscriptions, options, warrants, calls, convertible or 
exchangeable securities, or other similar rights, undertakings, agreements or commitments of any 
kind to which the Company or any of the Company’s Subsidiaries is a party obligating the 
Company or any of the Company’s Subsidiaries to (A) issue, transfer or sell, or cause to be 
issued, transferred or sold, any shares of capital stock or other equity interests of the Company or 
any Subsidiary of the Company or securities convertible into or exchangeable for such shares or 
equity interests, (9) issue, grant, extend or enter into any such subscription, option, warrant, call, 
convertible securities or other similar right, undertaking, agreement or arrangement, 
(C) repurchase, redeem or otherwise acquire any such shares of capital stock or other equity 
interests, (D) provide a material amount of funds to, or make any material investment (in the 
form of a loan, capital contribution or otherwise) in, any Subsidiary or Company Joint Venture 
or (E) give any person the right to receive any economic benefit or right similar to or derived 
fkom the economic benefits and rights occurring to holders of Company Common Stock. Except 
for the issuance of shares of Company Common Stock that were reserved for issuance as set 
forth in subsection (a) above, and except for regular quarterly cash dividends, from March 9, 
2007 to the date hereof, the Company has not declared or paid any dividend or distribution in 
respect of the Company Common Stock, and has not issued, sold, repurchased, redeemed or 
otherwise acquired any Company Common Stock, and its Board of Directors has not authorized 
any of the foregoing. 

(e) Except for awards to acquire or receive shares of Company Common 
Stock under a Company Stock Plan, neither the Company nor any of its Subsidiaries has 
outstanding bonds, debentures, notes or other obligations, the holders of which have the right to 
vote (or which are convertible into or exercisable for securities having the right to vote) with the 
shareholders of the Company on any matter. 
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(f) There are no voting trusts or other agreements or understandings to which 
the Company or any of its Subsidiaries is a party with respect to the voting of the capital stock or 
other equity interest of the Company or any of its Subsidiaries. 

Section 3.3 Corporate Authority Relative to This Agreement; No Violation. 

(a) The Company has all requisite corporate power and authority to enter into 
this Agreement and, subject to receipt of the Company Shareholder Approval (as hereinafter 
defined) in the case of the Merger, to consummate the Merger and the other transactions 
contemplated hereby. The Board of Directors of the Company, acting upon the recommendation 
of the Special Committee, at a duly held meeting has (i) determined that it is fair to and in the 
best interests of the Company and its shareholders, and declared it advisable, to enter into this 
Agreement, (ii) approved the execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby, including the Merger, and (iii) resolved 
to recommend that the shareholders of the Company approve the adoption of this Agreement (the 
“Recommendation”) and directed that this Agreement and the Merger be submitted for 
consideration of the shareholders of the Company at the Company Meeting (as hereinafter 
defined). Assuming the accuracy of the representations and warranties of the ESOP and Merger 
Sub set forth in Section 4.9, (i) the determinations, approvals and resolutions by the Board of 
Directors of the Company are sufficient to render inapplicable to the ESOP and Merger Sub and 
this Agreement, the Merger and the other transactions contemplated hereby the restrictions on 
“business combinations” contained in Section 203 of the DGCL and (ii) to the knowledge of the 
Company, no other “fair price,” “moratorium,” “control share acquisition,” “business 
combination” or other similar antitakeover statute or regulation enacted under state or Federal 
laws in the United States applicable to the Company is applicable to the ESOP and Merger Sub 
and this Agreement, the Merger or the other transactions contemplated hereby. Except for the 
Company Shareholder Approval and the filing of the Certificate of Merger with the Secretary of 
State of the State of Delaware, no other corporate proceedings on the part of the Company are 
necessary to authorize this Agreement or the consummation of the transactions contemplated 
hereby. This Agreement has been duly and validly executed and delivered by the Company and, 
assuming this Agreement constitutes the legal, valid and binding agreement of the ESOP and 
Merger Sub, constitutes the legal, valid and binding agreement of the Company, enforceable 
against the Company in accordance with its terms. 

(b> The execution, delivery and performance by the Company of this 
Agreement and the consummation of the Merger and the other transactions Contemplated by this 
Agreement by the Company do not and will not require my consent, approval, license, 
authorization, order or permit of, action by, filing with or notification to any Federal, state, local 
or foreign governmental or regulatory agency, commission, court, body, entity or authority 
(each, a “Governmental Entitv”), other than (i) the filing of the Certificate of Merger, 
(ii) compliance with the applicable requirements of the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976, as amended (the “HSR Act”), (iii) compliance with the applicable 
requirements of the Securities Exchange Act of 1934, as amended (the “Exchanne Act”), 
including the filing of the Proxy Statement (as hereinafter defined) and the Schedule 13E-3 (as 
hereinafter defined), (iv) compliance with the rules and regulations of the New York Stock 
Exchange, (v) filings with the Federal Communications Commission (the “E’), the FCC 
Order (as hereinafter defined), and the state regulatory bodies (the “State Commissions”) set 
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forth on Section 3.3(b) of the Company Disclosure Schedule, (vi) compliance with any 
applicable foreign or state securities or blue sky laws, (vii) such of the foregoing as may be 
required in connection with the Financing, and (viii) the other consents and/or notices set forth 
on Section 3.3(b) of the Company Disclosure Schedule (collectively, clauses (i) through (viii), 
the “Companv Approvals”), and other than any consent, approval, authorization, permit, action, 
filing or notification the failure of which to make or obtain would not reasonably be expected to, 
individually or in the aggregate, (A) have a Company Material Adverse Effect or (€3) prevent or 
materially delay the consummation of the Merger. As used herein, “FCC Order” means one or 
more orders or decisions of the FCC (or its staff) which grant all consents or approvals required 
under the Communications Act of 1934, as amended (the “Communications Act”) or the rules, 
regulations and published policies of the FCC promulgated thereunder (the “FCC Rules”) for the 
transfer of control or assignment of all FCC licenses, permits or other authorizations held by the 
Company or any of its Subsidiaries to the ESOP, Merger Sub or an affiliate of the ESOP or 
Merger Sub and the consummation of the transactions contemplated by this Agreement, whether 
or not any (x) appeal or request for reconsideration or review of such order is pending, or 
whether the time for filing any such appeal or request for reconsideration or review, or any sua 
sponte action by the FCC with similar effect, has expired or (y) such order is subject to any 
condition or provision of law or regulation of the FCC (whether such law or regulation is now 
existing or is proposed in any proceeding pending at the time of receipt of the FCC Order). 
There is not pending or, to the knowledge of the Company, threatened by or before the FCC any 
proceeding, notice of violation, order of forfeiture, complaint or investigation against or relating 
to the Company, any of its Subsidiaries or a Company Station or, to the knowledge of the 
Company, any Company Joint Venture, nor, to the knowledge of the Company, is there any fact 
or circumstance related to the Company, any of its Subsidiaries, any Company Joint Venture or a 
Company Station, that would reasonably be expected to prevent the FCC from issuing the FCC 
Order. 

(c) The execution, delivery and performance by the Company of this 
Agreement and the consummation by the Company of the Merger and the other transactions 
contemplated hereby do not and will not (i) contravene or conflict with the organizational or 
governing documents of the Company, any of its Subsidiaries or any Company Joint Venture, 
(ii) assuming compliance with the matters referenced in Section 3,3(b) and the receipt of the 
Company Shareholder Approval, contravene or conflict with or constitute a violation of any 
provision of any Law binding upon or applicable to the Company or any of its Subsidiaries or 
any of their respective properties or assets, (iii) assuming compliance with the matters referenced 
in Section 3.3(b), conflict with, contravene, result in any violation of, or default (with or without 
notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or 
acceleration of any material obligation or to the loss of a material benefit under, or to increased, 
additional, accelerated or guaranteed rights or entitlements of any person (other than employees 
of the Company) under, any loan, guarantee of indebtedness or credit agreement, note, bond, 
mortgage, indenture, lease, agreement, contract, instrument, permit, concession, franchise, right 
or license to which the Company or any of the Company’s Subsidiaries is a party or by which 
any of their respective properties or assets is bound, or (iv) result in the creation of any liens, 
claims, mortgages, encumbrances, pledges, security interests, equities or charges of any kind 
(each, a “m’), other than any such Lien (A) for Taxes or governmental assessments, charges 
or claims of payment not yet due, being contested in good faith or for which adequate accruals or 
reserves have been established on the most recent consolidated balance sheet included in 
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Company SEC Documents filed prior to the date hereof, (B) which is a carriers’, 
warehousemen’s, mechanics’, materialmen’s, repairmen’s or other similar lien arising in the 
ordinary course of business, (C) which is disclosed on the most recent consolidated balance sheet 
of the Company or notes thereto or securing liabilities reflected on such balance sheet or 
(D) which was incurred in the ordinary course of business since the date of the most recent 
consolidated balance sheet of the Company (each of the foregoing, a “Permitted Lien”), upon 
any of the properties or assets of the Company or any of the Company’s Subsidiaries, other than, 
in the case of clauses (ii) and (iii), any such items that would not reasonably be expected to have, 
individually or in the aggregate, a Company Material Adverse Effect. 

Section 3.4 Reports and Financial Statements. 

(a) The Company has filed or furnished all forms, documents and reports 
required to be filed or furnished prior to the date hereof by it with the Securities and Exchange 
Commission (the * ‘ = I )  since December 25, 2005 (the “Commnv SEC Documents”). As of 
their respective dates, or, if amended, as of the date of the last such amendment, the Company 
SEC Documents complied in all material respects with the requirements of the Securities Act of 
1933, as amended (the “Securities Act”), and the Exchange Act, as the case may be, and the 
applicable rules and regulations promulgated thereunder, and none of the Company SEC 
Documents contained any untrue statement of a material fact or omitted to state any material fact 
required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. None of the Subsidiaries of the 
Company is, or at any time since December 25,2005 has been, required to file any form or 
report with the SEC. 

(b) The consolidated financial statements of the Company included in the 
Company SEC Documents (including all related notes and schedules, where applicable) fairly 
present in all material respects the consolidated financial position of the Company and its 
consolidated Subsidiaries, as at the respective dates thereof, and the consolidated results of their 
operations and their consolidated cash flows for the respective periods then ended (subject, in the 
case of the unaudited statements, to normal year-end audit adjustments and to any other 
adjustments described therein, including the notes thereto), in conformity with United States 
generally accepted accounting principles (“GAAP”) (except, in the case of the unaudited 
statements, as permitted by the SEC) applied on a consistent basis during the periods involved 
(except as may be indicated therein or in the notes thereto), and comply as to form with 
applicable accounting requirements and the published rules and regulations of the SEC with 
respect thereto. Since December 25,2005, there has been no material change in the Company’s 
accounting methods or principles that would be required to be disclosed in the Company’s 
financial statements in accordance with GAAP, except as described in the notes to such 
Company financial statements. 

(c) To the knowledge of the Company, there is no applicable accounting rule, 
consensus or pronouncement that, as of the date of this Agreement, has been adopted by the 
SEC, the Financial Accounting Standards Board or the Emerging Issues Task Force that is not in 
effect as of the date of this Agreement but that, if implemented, could reasonably be expected to 
have a Company Material Adverse Effect. 
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Section 3.5 Internal Controls and Procedures. The Company has established 
and maintains disclosure controls and procedures and internal control over financial reporting (as 
such terms are defined in paragraphs (e) and (0, respectively, of Rule 13a-15 under the 
Exchange Act) as required by Rule 13a-15 under the Exchange Act. The Company’s disclosure 
controls and procedures are reasonably designed to ensure that all material information required 
to be disclosed by the Company in the reports that it files or furnishes under the Exchange Act is 
recorded, processed, summarized and reported within the time periods specified in the rules and 
forms of the SEC, and that all such material information is accumulated and communicated to 
the Company’s management as appropriate to allow timely decisions regarding required 
disclosure and to make the certifications required pursuant to Sections 302 and 906 of the 
Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”). The Company’s management has 
completed an assessment of the effectiveness of the Company’s internal control over financial 
reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the 
year ended December 3 1 , 2006, and such assessment concluded that such controls were 
effective. 

Section 3.6 No Undisclosed Liabilities. Except (a) as reflected or reserved 
against in the Company’s most recent consolidated balance sheet (or the notes thereto) included 
in the Company SEC Documents, (b) as expressly permitted or contemplated by this Agreement, 
(c) for liabilities and obligations incurred in the ordinary course of business since December 3 1, 
2006 and (d) for liabilities or obligations which have been discharged or paid in full in the 
ordinary course of business, as of the date hereof, neither the Company nor any Subsidiary of the 
Company has any liabilities or obligations of any nature, whether or not accrued, absolute, 
contingent or otherwise, that would be required by GAAP to be reflected on a consolidated 
balance sheet of the Company and its Subsidiaries (or in the notes thereto), other than those that 
would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect. 

Section 3.7 Compliance with Law; Permits. 

(a) The Company, each of the Company’s Subsidiaries, their relevant 
personnel and operations and, to the knowledge of the Company, each of the Company Joint 
Ventures are, and since December 3 1,2006, have been, in compliance with and are not in default 
under or in violation of any applicable federal, state, local or foreign law, statute, ordinance, rule, 
regulation, judgment, order, injunction, decree or agency requirement of any Governmental 
Entity (collectively, “Laws” and each, a “-3, except where such non-compliance, default or 
violation would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect. Notwithstanding anything contained in this Section 3.7(a), no 
representation or warranty shall be deemed to be made in this Section 3,7(a) in respect of the 
matters referenced in Sections 3.4 or 3.5, or in respect of environmental, Tax, employee benefits 
or labor Law matters, each of which matters is addressed by other sections of this Agreement. 

(b) The Company, the Company’s Subsidiaries and, to the knowledge of the 
Company, each of the Company Joint Ventures are in possession of and have in effect all 
franchises, grants, authorizations, licenses, permits (other than the Company FCC Licenses), 
easements, variances, exceptions, consents, certificates, approvals and orders of any 
Governmental Entity necessary for the Company and the Company’s Subsidiaries to own, lease 
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and operate their properties and assets or to carry on their businesses as they are now being 
conducted (the “Company Permits”), and no non-renewal, suspension, cancellation or materially 
adverse modification of any of the Company Permits is pending or, to the knowledge of the 
Company, threatened, except where the failure to have m y  of the Company Permits or the 
suspension, cancellation or materially adverse modification of any of the Company Permits 
would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect, and there has occurred no violation of, default (with or without the lapse or time 
or the giving of notice, or both) under, or event giving to others any right of termination, 
amendment or cancellation of, with or without notice or lapse of time or both, any such 
Company Permit, except as would not reasonably be expected to have, individually or in the 
aggregate, a Company Material Adverse Effect. All Company Permits are in full force and 
effect in accordance with their terms and, to the Company’s knowledge, there is no event which 
would reasonably be expected to result in the revocation, cancellation, non-renewal or adverse 
modification of any such Company Permit, except where the failure to be in full force and effect, 
or where such revocation, cancellation, non-renewal or adverse modification, would not 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. 

(c) Section 3.7(c) of the Company Disclosure Schedule sets forth (i) all main 
television and radio station licenses, permits, authorizations and approvals issued by the FCC to 
the Company or any of its Subsidiaries for the operation of the Company Stations (“Company 
FCC Licenses”) and the legal name of the entity to which each such Company FCC License was 
issued and (ii) all time brokerage agreements and joint sales agreements between the Company 
or any of its Subsidiaries and any other broadcast licensee with respect to any broadcast 
television or radio station. The Company FCC Licenses are in full force and effect in accordance 
with their terms in all material respects and are not subject to any material conditions except for 
conditions applicable to television or radio broadcast licenses generally or as otherwise disclosed 
on the face of the Company FCC Licenses. The Company and its Subsidiaries have constructed 
and operated and currently are constructing and operating the Company Stations in material 
compliance with the terms of the Company FCC Licenses, the Communications Act, the FCC 
Rules and applicable requirements of the Federal Aviation Administration (the “FAA”). Without 
limiting the generality of the foregoing, the Company and its Subsidiaries have timely filed or 
made all applications, reports and other disclosures required by the FCC or FAA to be filed or 
made with respect to the Company Stations and have timely paid all FCC regulatory fees with 
respect to the Company Stations, except for such noncompliance, failure to file or failure to pay 
as would not, individually or in the aggregate, reasonably be expected to have a Company 
Material Adverse Effect. The Company and its Subsidiaries hold all Company FCC Licenses 
necessary for the Company and its Subsidiaries to construct and operate the Company Stations as 
they are now being constructed and operated, and no suspension, cancellation or adverse 
modification of any of the Company FCC Licenses is pending or, to the knowledge of the 
Company, threatened, except where the failure to have any of the Company FCC Licenses or the 
non-renewal, suspension, cancellation or materially adverse modification of any of the Company 
FCC Licenses would not, individually or in the aggregate, reasonably be expected to have a 
Company Material Adverse Effect. There is not pending or, to the knowledge of the Company, 
threatened by or before the FCC any proceeding, notice of violation, order of forfeiture, 
complaint or investigation against or relating to the Company, any of its Subsidiaries, any 
Company Station or, to the knowledge of the Company, any Company Joint Venture, except for 
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any such proceedings, notices, orders, complaints or investigations that would not, individually 
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. There 
is no order of forfeiture or notice of liability issued by the FCC with respect to the Company, any 
of its Subsidiaries, any Company Station or, to the knowledge of the Company, any Company 
Joint Venture that has not been satisfied. As used herein, “Company Station” shall mean each 
radio broadcast and television station currently owned and operated by the Company or any of its 
Subsidiaries, including full power radio and television broadcast stations and low power 
television and television translator stations. 

(d) The transmission towers and other transmission facilities of the Company 
Stations have been maintained in a manner consistent in all material respects with generally 
accepted standards of good engineering practice. To the knowledge of the Company, no 
Company Station causes interference in violation of the Communications Act or the FCC Rules 
to the transmission of any other broadcast station or communications facility. 

(e) Neither the Company nor any of its Subsidiaries has leased, licensed, 
assigned, conveyed or otherwise encumbered any portion of the digital spectrum of a Company 
Station or granted rights to any party to broadcast on any portion of the digital spectrum of a 
Company Station. 

Section 3.8 Environmental Laws and Remlations. 

(a) Except as would not, individually or in the aggregate, reasonably be 
expected to have a Company Material Adverse Effect, (i) the Company and its Subsidiaries have 
conducted their respective businesses in compliance with all applicable Environmental Laws (as 
hereinafter defined), (ii) none of the properties owned, leased or operated by the Company or any 
of its Subsidiaries contains any Hazardous Substance (as hereinafter defined) as a result of any 
activity of the Company or any of its Subsidiaries in amounts exceeding the levels allowed or 
otherwise permitted by applicable Environmental Laws, (iii) since December 3 1 , 2006, neither 
the Company nor any of its Subsidiaries has received any notices, demand letters or requests for 
information from any federal, state, local or foreign Governmental Entity indicating that the 
Company or any of its Subsidiaries may be in violation of, or liable under, any Environmental 
Law in connection with the ownership or operation of its businesses or any of their respective 
properties or assets, (iv) there have been no Releases or transportation of any Hazardous 
Substance at, onto, or from any properties presently or formerly owned, leased or operated by the 
Company or any of its Subsidiaries as a result of any activity of the Company or any of its 
Subsidiaries during the time such properties were owned, leased or operated by the Company or 
any of its Subsidiaries and (v) neither the Company, its Subsidiaries nor any of their respective 
properties are subject to any liabilities relating to any suit, settlement, court order, administrative 
order, regulatory requirement, judgment, notice of violation or written claim asserted or arising 
under any Environmental Law. It is agreed and understood that no representation or warranty is 
made in respect of environmental matters in any Section of this Agreement other than this 
Section 3.8. 

(b) As used herein, “Environmental Law” means any Law relating to (x) the 
protection, preservation or restoration of human health or the environment (including air, water 
vapor, surface water, groundwater, drinking water supply, surface land, subsurface land, plant or 
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animal life, or any other natural resource), (y) the exposure to, or the use, storage, recycling, 
treatment, generation, transportation, processing, handling, labeling, production, Release or 
disposal of Hazardous Substances, in each case as in effect at the date hereof, or (z) the 
protection of worker health or safety. 

(c) As used herein, “Hazardous Substance” means any substance, element, 
compound, mixture, solution, andor waste presently listed, defined, designated, identified, or 
classified as hazardous, toxic, radioactive, or dangerous, or otherwise regulated, under any 
Environmental Law. Hazardous Substance includes any substance, element, compound, mixture, 
solution and/or waste to which exposure is regulated by any Governmental Entity or any 
Environmental Law, including but not limited to any toxic waste, pollutant, contaminant, 
hazardous substance (including toxic mold), toxic substance, hazardous waste, special waste, 
industrial substance or petroleum or any derivative or byproduct thereof, radon, radioactive 
material, asbestos, or asbestos containing material, urea formaldehyde, foam insulation or 
polychlorinated biphenyls. 

(d) As used herein, “Release” means any releasing, spilling, leaking, 
pumping, pouring, emitting, emptying, discharging, injecting, storing, escaping, leaching, 
migrating, dumping, discarding, burying, abandoning or disposing into the environment of a 
Hazardous Substance, in each case, in violation of any Environmental Law or in a manner which 
has or may give rise to any liability under any Environmental Law. 

Section 3.9 Employee Benefit Plans. 

(a) Section 3.9(a) of the Company Disclosure Schedule lists all material 
Company Benefit Plans. “Companv Benefit Plans” means aI1 employee or director benefit plans, 
programs, policies, agreements or other arrangements, including any employee welfare plan 
within the meaning of Section 3( 1) of the Employee Retirement Income Security Act of 1974, as 
amended (“ERISA”), any employee pension benefit plan within the meaning of Section 3(2) of 
ERISA (whether or not such plan is subject to ERISA), and any bonus, incentive, deferred 
compensation, vacation, stock purchase, stock option or other equity-based plan or arrangement, 
severance, employment, change of control or fringe benefit plan, program or agreement (other 
than any “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA and any 
other plan, program or arrangement maintained by an entity other than the Company or a 
Company Subsidiary pursuant to any collective bargaining agreements), in each case that are 
sponsored, maintained or contributed to by the Company or any of its Subsidiaries for the benefit 
of current or former employees, directors or consultants of the Company or its Subsidiaries. 

(b) Section 3.9(b) of the Company Disclosure Schedule lists all 
“multiemployer plans” (as defined in Regulation 4001.2 under ERISA) to which the Company or 
any ERISA Afiliate (as defined below) is obligated to contribute currently or has been obligated 
to contribute during the immediately preceding three years. The Company has made available to 
the ESOP all material written information which it has regarding potential withdrawal liability 
under such multiemployer plans, and, subject to, and in accordance with Section 5,2, the 
Company will use reasonable best efforts to assist the ESOP and Merger Sub in obtaining any 
additional, available material information regarding such rnultiemployer plans as the ESOP or 
Merger Sub shall reasonably request. 
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(c) The Company has heretofore made available to the ESOP true and 
complete copies of each of the material Company Benefit Plans and material related documents, 
including (i) each writing constituting a part of such Company Benefit Plan, including all 
amendments thereto, (ii) the three most recent Annual Reports (Form 5500 Series) and 
accompanying schedules, if any, and (iii) the most recent determination letter from the Internal 
Revenue Services (the “m’) (if applicable) for such Company Benefit Plan. 

(d) Except as would not have, individually or in the aggregate, a Company 
Material Adverse Effect: (i) each material Company Benefit Plan has been maintained and 
administered in compliance with its terms and with applicable Law, including ERISA and the 
Code to the extent applicable thereto, and in each case the regulations thereunder (ii) each of the 
Company Benefit Plans intended to be “qualified” within the meaning of Section 401 (a) of the 
Code has received a favorable determinatian letter from the IRS or is entitled to rely upon a 
favorable opinion issued by the IRS, and there are no existing circumstances or any events that 
have occurred that would reasonably be expected to adversely affect the qualified status of any 
such plan, (iii) with respect to each Company Benefit Plan that is subject to Title IV of ERISA, 
the present value of the accrued benefits under such Company Benefit Plan, based upon the 
actuarial assumptions used for funding purposes in the most recent actuarial report prepared for 
such Company Benefit Plan’s actuary with respect to such Company Benefit Plan, did not, as of 
its latest valuation date, exceed the then current value of the assets of such Company Benefit 
Plan allocable to such accrued benefits, (iv) no Company Benefit Plan provides benefits, 
including death or medical benefits (whether or not insured), with respect to current or former 
employees or directors of the Company or its Subsidiaries beyond their retirement or other 
termination of service, other than (A) coverage mandated by applicable Law or (B) benefits 
under any “employee pension plan” (as such term is defined in Section 3(2) of ERISA), (v) no 
liability under Title IV of ERISA has been incurred by the Company, its Subsidiaries or any 
ERISA Affiliate of the Company that has not been satisfied in full (other than with respect to 
amounts not yet due), and, to the knowledge of the Company, no condition exists that presents a 
risk to the Company, its Subsidiaries or any ERISA Affiliate of the Company of incurring a 
liability thereunder, (vi) all contributions or other amounts payable by the Company or its 
Subsidiaries as of the date hereof with respect to each Company Benefit Plan in respect of 
current or prior plan years have been paid or accrued in accordance with GAAP, (vii) neither the 
Company nor its Subsidiaries has engaged in a transaction in connection with which the 
Company or its Subsidiaries reasonably could be subject to either a civil penalty assessed 
pursuant to Section 409 or 502(i) of ERISA or a material Tax imposed pursuant to Section 4975 
or 4976 of the Code and (viii) there are no pending, threatened or anticipated claims (other than 
routine claims for benefits) by, on behalf of or against any of the Company Benefit Plans or any 
trusts related thereto which could individually or in the aggregate reasonably be expected to 
result in any liability of the Company or any of its Subsidiaries. “ERISA Affiliate” means, with 
respect to any entity, trade or business, any other entity, trade or business that is a member of a 
group described in Section 414@), (c), (m) or (0) ofthe Code or Section 4001(b)(l) of ERISA 
that includes the first entity, trade or business, or that is a member of the same “controlled 
group” as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA. 

( e )  Neither the execution, delivery and performance of this Agreement nor the 
consummation of the transactions contemplated by this Agreement will, either alone or in 
combination with another event, (i) entitle any current or former employee, consultant, director 
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or officer of the Company or any of its Subsidiaries to severance pay, unemployment 
compensation, forgiveness of indebtedness or any other payment, except as expressly provided in 
this Agreement or as required by applicable Law, (ii) result in any “excess parachute payment” 
(within the meaning of Section 280G of the Code), (iii) materially increase any benefits 
otherwise payable under any Company Benefit Plan, (iv) accelerate the time of payment or 
vesting, or increase the amount of compensation due any such employee, consultant, director or 
officer, except as expressly provided in this Agreement, (v) require the funding of any such 
benefits or (vi) limit the ability to amend or terminate any Company Benefit Plan or related trust. 

Section 3. IO Absence of Certain Changes or Events. 

(a) From December 3 1,2006 through the date of this Agreement, except as 
otherwise contemplated, required or permitted by this Agreement, the Tribune Purchase 
Agreement or the ESOP Purchase Agreement, (i) the businesses of the Company and its 
Subsidiaries have been conducted, in all material respects, in the ordinary course of business, and 
(ii) there has not been any event, development or state of circumstances that has had or would 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. 

(b) Since the date of this Agreement, there has not been any event, 
development or state of circumstances that has had or would reasonably be expected to have, 
individually or in the aggregate, a Company Material Adverse Effect. 

Section 3.1 1 Investigations; Litigation. As of the date hereof, (a) there is no 
investigation or review pending (or, to the knowledge of the Company, threatened) by any 
Governmental Entity with respect to the Company, any of the Company’s Subsidiaries or, to the 
knowledge of the Company, any Company Joint Venture which would reasonably be expected to 
have, individually or in the aggregate, a Company Material Adverse Effect, and (b) there are no 
actions, suits, inquiries, investigations, arbitrations, mediations or proceedings pending (or, to the 
knowledge of the Company, threatened) against or affecting the Company, any of its 
Subsidiaries, any of their respective properties or, to the knowledge of the Company, any 
Company Joint Venture at law or in equity (and, to the knowledge of the Company, there is no 
basis for any such action, suit, inquiry, investigation or proceeding) before, and there are no 
orders, judgments or decrees of, or before, any Governmental Entity, in each case which would 
have, individually or in the aggregate, a Company Material Adverse Effect. 

Section 3.12 Proxy Statement; Other Information. The proxy statement 
(including the letter to shareholders, notice of meeting and form of proxy, and any amendments 
or supplements thereto, the “Proxy Statement”) and the Rule 13E-3 Transaction Statement on 
Schedule 13E-3 (the “Schedule 13E-3”) to be filed by the Company with the SEC in connection 
with seeking the adoption of this Agreement by the shareholders of the Company will not, at the 
time they are concurrently filed with the SEC, or, in the case of the Proxy Statement, at the time 
it is first mailed to the shareholders of the Company or at the time of the Company Meeting, 
contain any untrue statement of a material fact or omit to state any material fact required to be 
stated therein or necessary in order to make the statements therein, in light of the circumstances 
under which they were made, not misleading. The Company will cause the Proxy Statement and 
the Schedule 13E-3 to comply as to form in all material respects with the requirements of the 
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Exchange Act and the rules and regulations thereunder applicable thereto as of the date of such 
filing. No representation is made by the Company with respect to statements made in the Proxy 
Statement or the Schedule 13E-3 based on information supplied by the ESOP, Merger Sub or any 
of their affiliates specifically for inclusion or incorporation by reference therein. 

Section 3.13 Rights Plan, The Board of Directors of the Company has resolved 
to, and the Company promptly after the execution of this Agreement will, take all action 
necessary to render the rights to purchase shares of Series A Junior Participating Preferred Stock 
of the Company (“Rifits”), issued pursuant to the terms of the Rights Agreement, dated as of 
December 12, 1997, as amended (the “Rights Aweement”), between the Company and 
Computershare Trust Company, N.A. (formerly First Chicago Trust Company of New York), as 
Rights Agent, inapplicable to the Merger and the execution and operation of this Agreement. 

Section 3.14 Tax Matters. 

(a) Except in the case of clauses (i), (iv) or (v) as would not, individually or 
in the aggregate, reasonably be expected to have a Company Material Adverse Effect, (i) the 
Company and each of its Subsidiaries have prepared and timely filed (taking into account any 
extension of time within which to file) all Tax Returns required to be filed by any of them and all 
such filed Tax Returns are complete and accurate, (ii) the Company and each of its Subsidiaries 
have paid all material Taxes that are required to be paid by any of them (whether or not shown 
on any Tax Return), except, in the case of clause (i) or clause (ii) hereof, with respect to matters 
contested in good faith or for which adequate reserves have been established in accordance with 
GAAP, (iii) the U.S. consolidated federal income Tax Returns of the Company have been 
examined by the IRS (or the period for assessment of the Taxes in respect of which such Tax 
Returns were required to be filed has expired), (iv) as of the date of this Agreement, there are not 
pending or, to the knowledge of the Company, threatened in writing, any audits, examinations, 
investigations or other proceedings in respect of Taxes or Tax matters owed or claimed to be 
owed by the Company or any of its Subsidiaries, (v) there are no Liens for Taxes on any of the 
assets of the Company or any of its Subsidiaries other than Permitted Liens, (vi) none of the 
Company or any of its Subsidiaries has been a “controlled corporation” or a “distributing 
corporation” in any distribution occurring during the two-year period ending on the date hereof 
that was purported or intended to be governed, in whole or in part, by Section 355(a) or 361 of 
the Code (or any similar provision of state, local or foreign Law) and (vii) neither the Company 
nor any of its Subsidiaries has ever entered into any “reportable transaction,” as defined in 
Treasury Regulation Section 1.601 1 -4(b), required to be reported in a disclosure statement 
pursuant to Treasury Regulation Section 1.601 1 -4(a) (other than transactions for which Form 
8866 was filed with the Company’s Tax Returns). 

(b) None of the Company or any of its Subsidiaries will be required to include 
in a taxable period ending after the Effective Time taxable income attributable to income that 
accrued (for purposes of the financial statements of the Company included in the Company SEC 
Documents) in a prior taxable period (or portion of a taxable period) but was not recognized for 
tax purposes in any prior taxable period as a result of (i) the installment method of accounting, 
(ii) the completed contract method of accounting, (iii) the long-term contract method of 
accounting, (iv) the cash method of accounting or Section 481 of the Code or (v) any comparable 
provisions of state or local tax law, domestic or foreign, or for any other reason, other than any 
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amounts that are specifically reflected in a reserve for taxes on the financial statements of the 
Company included in the Company SEC Documents. 

(c) As used in this Agreement, (i) “Taxes” means any and all (whether or not 
disputed) domestic or foreign, federal, state, local or other taxes of any kind (together with any 
and all interest, penalties, additions to tax and additional amounts imposed with respect thereto) 
imposed by any Governmental Entity, including taxes on or with respect to income, franchises, 
windfall or other profits, gross receipts, property, sales, use, capital stock, payroll, employment, 
unemployment, social security, workers’ compensation or net worth, and taxes in the nature of 
excise, withholding, ad valorem or value added, and including liability for the payment of any 
such amounts as a result of being either (A) a member of an affiliated, consolidated, combined, 
unitary or aggregate group or as a transferee or successor, or Q3) a party to any tax sharing 
agreement or as a result of any express or implied obligation to indemnify any other person with 
respect to any such amounts, and (ii) “Tax Return” means any return, report or similar filing 
(including the attached schedules) required to be filed with respect to Taxes, including my 
information return, claim for refund, amended return or declaration of estimated Taxes. 

Section 3.15 Labor Matters. Except for matters in the case of clause (e) below 
which would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect, as of the date hereof, (a) there are no strikes or lockouts with respect to 
any employees of the Company or any of its Subsidiaries (“Employees”) that, individually or in 
the aggregate, would reasonably be expected to have a material adverse impact on the operations 
of, or result in material liability to, the Company and its Subsidiaries taken as a whole, (b) to the 
knowledge of the Company, there is no union organizing effort pending or threatened against the 
Company or any of its Subsidiaries that, individually or in the aggregate, would reasonably be 
expected to have a material adverse impact on the operations of, or result in material liability to, 
the Company and its Subsidiaries taken as a whole, (c) there is no unfair labor practice, labor 
dispute (other than routine individual grievances) or labor arbitration proceeding pending or, to 
the knowledge of the Company, threatened against the Company or any of its Subsidiaries that, 
individually or in the aggregate, would reasonably be expected to have a material adverse impact 
on the operations of, or result in material liability to, the Company and its Subsidiaries taken as a 
whole, (d) there is no slowdown, or work stoppage in effect or, to the knowledge of the 
Company, threatened with respect to Employees that, individually or in the aggregate, would 
reasonably be expected to have a material adverse impact on the operations of, or result in 
material liability to, the Company and its Subsidiaries taken as a whole, and (e )  the Company 
and its Subsidiaries are in compliance with all applicable Laws respecting (i) employment and 
employment practices, (ii) terms and conditions of employment and wages and hours and 
(iii) unfair labor practices. Neither the Company nor any of its Subsidiaries has any material 
liabilities under the Worker Adjustment and Retraining Act of 1998 as a result of any action 
taken by the Company (other than at the written direction of the ESOP or as a result of any of the 
transactions contemplated hereby) that would reasonably be expected to have, individually or in 
the aggregate, a Company Material Adverse Effect. 

Section 3.16 Intellectual Property. Except as would not reasonably be expected 
to have, individually or in the aggregate, a Company Material Adverse Effect, either the 
Company or a Subsidiary of the Company owns, or is licensed or otherwise possesses legally 
enforceable rights to use, free and clear of all material Liens, all domestic and foreign trademarks 
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(including call signs), trade names, service marks, service names, assumed names, registered and 
unregistered copyrights and applications for same, domain names, patents and patent 
applications and registrations used in their respective businesses as currently conducted, 
including all rights associated therewith, whether registered or unregistered and however 
documented (collectively, the “Intellectual Property”). Except as would not reasonably be 
expected to have, individually or in the aggregate, a Company Material Adverse Effect, since 
December 3 I ,  2006, {a) there has not been any pending or, to the knowledge of the Company, 
threatened claims by any person alleging infi-ingement, misappropriation or other unauthorized 
use of Intellectual Property by the Company or any of its Subsidiaries, or challenging any aspect 
of the validity, enforceability, ownership, authorship, inventorship or use of any of the 
Intellectual Property, (b) to the knowledge of the Company, the conduct of the business of the 
Company and its Subsidiaries has not infringed, misappropriated or otherwise made 
unauthorized use of any intellectual property rights of any person, and neither the Company nor 
any of its Subsidiaries has received an “invitation to license” or other communication from any 
third party asserting that the Company or any of its Subsidiaries is or will be obligated to take a 
license under any intellectual property owned by any third party in order to continue to conduct 
their respective businesses as they are currently conducted, (c)  neither the Company nor any of 
its Subsidiaries has made any claim of infringement, misappropriation or other unauthorized use 
by others of its rights to or in connection with the Intellectual Property of the Company or m y  of 
its Subsidiaries, Id) to the knowledge of the Company, no person has or is currently infringing, 
misappropriating or otherwise making unauthorized use of any Intellectual Property of the 
Company or any of its Subsidiaries and ( e )  the Company and its Subsidiaries have taken 
commercially reasonable actions in accordance with normal industry practice to protect, maintain 
and preserve the Intellectual Property. 

Section 3.17 Real Property. Except as would not, individually or in the 
aggregate, reasonably be expected to have a Company Material Adverse Effect, the Company or 
a Subsidiary of the Company owns and has good and valid title to all of its owned real property 
and has valid leasehold interests in all of its leased properties, free and clear of all Liens (except 
for Permitted Liens and all other title exceptions, defects, encumbrances and other matters, 
whether or not of record, which do not materially affect the continued use of the property for the 
purposes for which the property is currently being used by the Company or a Subsidiary of the 
Company as of the date hereof). 

Section 3.18  Opinion of Financial Advisor. The Board of Directors of the 
Company has received the opinion of each of Morgan Stanley & Co. Incorporated and Merrill 
Lynch & Co., Inc., dated the date of this Agreement, substantially to the effect that, as of such 
date, the Merger Consideration to be received by the holders of shares of Company Common 
Stock pursuant to the Merger is fair from a financial point of view to the holders of such shares 
(other than certain affiliated entities). 

Section 3.19 Required Vote of the Company Shareholders. Subject to the 
accuracy of the representations and warranties of the ESOP and Merger Sub in Section 4.9, the 
affirmative vote of the holders of outstanding shares of Company Common Stock representing at 
least a majority of all the votes entitled to be cast thereupon by holders of Company Common 
Stock is the only vote of holders of securities of the Company which is required to approve this 
Agreement and the Merger (the “Company Shareholder Approval”). 
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Section 3.20 Material Contracts, 

(a) Except for this Agreement, the Tribune Purchase Agreement, the ESOP 
Purchase Agreement, the Company Benefit Plans or as filed with the SEC, as of the date hereof, 
neither the Company nor any of its Subsidiaries is a party to or bound by, nor are any of their 
properties or other assets bound by, any “material contract” (as such term is defined in Item 
60 1 (b)( 10) of Regulation S-K of the SEC) (all contracts of the type described in this 
Section 3.20(a) being referred to herein as “Companv Material Contracts’’). 

(b) Neither the Company nor any Subsidiary of the Company is in breach of 
or default under (nor to the knowledge of the Company does there exist any condition which 
upon the passage of time or the giving of notice or both would cause such a violation of or 
default under) the terms of any Company Material Contract where such breach or default would 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. To the knowledge of the Company, no other party to any Company Material Contract is 
in breach of or default under the terms of any Company Material Contract where such breach or 
default would reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect. Each Company Material Contract is a valid and binding obligation of 
the Company or the Subsidiary of the Company which is party thereto and, to the knowledge of 
the Company, of each other party thereto, and is in full force and effect, except that (i) such 
enforcement may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or 
other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and 
(ii) equitable remedies of specific performance and injunctive and other forms of equitable relief 
may be subject to equitable defenses and to the discretion of the court before which any 
proceeding therefor may be brought. 

Section 3.21 Finders or Brokers. Except for Morgan Stanley & Co. 
Incorporated, Merrill Lynch & Co., Inc, and Citigroup Global Markets Inc. (the “Company 
Financial Advisors”), neither the Company nor any of its Subsidiaries has employed any 
investment banker, broker or finder in connection with the transactions contemplated by this 
Agreement who might be entitled to any fee or any commission in connection with or upon 
consummation of the Merger. The Company has made available to the ESOP an accurate and 
complete summary of the fee arrangements with the Company Financial Advisors. 

Section 3.22 Insurance. The Company and its Subsidiaries own or hold policies 
of insurance, or are self-insured, in amounts providing reasonably adequate coverage against all 
risks customarily insured against by companies and subsidiaries in similar lines of business as 
the Company or its Subsidiaries, and in amounts sufficient to comply with all Company Material 
Contracts to which the Company or any of its Subsidiaries are parties or are otherwise bound. 

Section 3.23 Affiliate Transactions. As of the date hereof, there are no material 
transactions, agreements, arrangements or understandings between (i) the Company or any of its 
Subsidiaries, on the one hand, and (ii) any affiliate of the Company (other than any of its 
Subsidiaries), on the other hand, of the type that would be required to be disclosed under Item 
404 of Regulation S-K promulgated by the SEC which have not been so disclosed prior to the 
date hereof, 
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Section 3.24 Indebtedness. Section 3.24 of the Company Disclosure Schedule 
sets forth, as of April 1,2007, all of the outstanding indebtedness for borrowed money of, and all 
the outstanding guarantees of indebtedness for borrowed money of any person by, and all 
reimbursement obligations (or guarantees thereof) with respect to letters of credit issued on 
behalf of, the Company and each of its Subsidiaries. 

Section 3.25 Cable and Satellite Matters. Section 3.25 of the Company 
Disclosure Schedule sets forth a list of the ten largest multichannel video programming 
distributors (including cable systems, SMATV, open video systems, MMDS, MDS, Broadband 
Radio Service and DBS systems, collectively, “MVPDs”) that carry the analog and/or digital 
signals of the Company Stations. No MVPD listed on Section 3.25 of the Company Disclosure 
Schedule has declined or rehsed to carry a Company Station or disputed a Company Station’s 
right to camage pursuant to such Company Station’s must-carry or retransmission consent 
election, as the case may be. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF THE ESOP AND MERGER SUB 

The ESOP and Merger Sub jointly and severally represent and warrant to the 
Company as follows: 

Section 4.1 Qualification. Orpanization, Subsidiaries, etc. Merger Sub is a 
legal entity duly organized, validly existing and in good standing under the Laws of its respective 
jurisdiction of organization and has all requisite corporate or similar power and authority to own, 
lease, hold and operate its properties and assets and to carry on its business as presently 
conducted and is qualified to do business and is in good standing as a foreign corporation in each 
jurisdiction where the ownership, leasing, holding or operation of its assets or properties or 
conduct of its business requires such qualification, except where the failure to be so organized, 
validly existing, qualified or in good standing, or to have such power or authority, would not, 
individually or in the aggregate, reasonably be expected to prevent or materially delay or 
materially impair the ability of the ESOP or Merger Sub to consummate the Merger and the other 
transactions contemplated by this Agreement (an “ESOP Material Adverse Effect”). The ESOP 
has made available to the Company prior to the date of this Agreement a true and complete copy 
of the operating agreement of the ESOP and the certificate of incorporation and by-laws of 
Merger Sub, each as amended through the date hereof. 

Section 4.2 Authority Relative to This Aaeement; No Violation, 

(a) The ESOP has all requisite power and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby. Merger Sub has all 
requisite corporate power and authority to enter into this Agreement and to consummate the 
transactions contemplated hereby. The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby have been duly and validly authorized by 
the trustee of the ESOP, the Board of Directors of Merger Sub and by the ESOP, as the sole 
shareholder of Merger Sub, and, except for the filing of the Certificate of Merger with the 
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Secretary of State of the State of Delaware, no other organizational proceedings on the part of 
the ESOP or corporate proceedings on the part of Merger Sub are necessary to authorize this 
Agreement or the consummation of the transactions contemplated hereby. This Agreement has 
been duly and validly executed and delivered by the ESOP and Merger Sub and, assuming this 
Agreement constitutes the legal, valid and binding agreement of the Company, this Agreement 
constitutes the legal, valid and binding agreement of the ESOP and Merger Sub, enforceable 
against each of the ESOP and Merger Sub in accordance with its terms. 

(b) The execution, delivery and performance by the ESOP and Merger Sub of 
this Agreement and the consummation of the Merger and the other transactions contemplated by 
this Agreement by the ESOP and Merger Sub do not and will not require any consent, approval, 
license, authorization, order or permit of, action by, filing with or notification to any 
Governmental Entity, other than (i) the filing of the Certificate of Merger, (ii) compliance with 
the applicable requirements of the HSR Act, (iii) compliance with the applicable requirements of 
the Exchange Act, (iv) filings with and approvals from the FCC and the State Commissions as 
set forth on Section 3.3@) of the Company Disclosure Schedule, (v) compliance with any 
applicable foreign or state competition, antitrust, securities or blue sky laws, (vi) filings under 
any applicable state takeover Law and (vii) such of the foregoing as may be required in 
connection with the Financing (collectively, clauses (i) through (vii), the “ESOP Approvals”), 
and other than any consent, approval, license, authorization, order, permit, action, filing or 
notification the failure of which to make or obtain would not, individually or in the aggregate, 
reasonably be expected to have an ESOP Material Adverse Effect. 

(c) The execution, delivery and performance by the ESOP and Merger Sub of 
this Agreement and the consummation by the ESOP and Merger Sub of the Merger and the other 
transactions contemplated hereby do not and will not (i) contravene or conflict with the 
organizational or governing documents of the ESOP or Merger Sub, (ii) assuming compliance 
with the matters referenced in Section 4.2(b), contravene or conflict with or result in violation of 
any provision of any Law binding upon or applicable to the ESOP or Merger Sub or any of their 
respective properties or assets, or (iii) result in any violation of, or default (with or without notice 
or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration 
of any material obligation or to the loss of a material benefit under, or to increased, additional, 
accelerated or guaranteed rights or entitlements of any person under, any loan, guarantee of 
indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract, 
instrument, permit, concession, franchise, right or license to which the ESOP or Merger Sub is a 
party or by which any of their respective properties or assets is bound, or (iv) result in the 
creation of any Lien (other than Permitted Liens) upon any of the properties or assets of the 
ESOP or Merger Sub, other than, in the case of clause (ii) through (iv), any such items that 
would not, individually or in the aggregate, reasonably be expected to have an ESOP Material 
Adverse Effect. 

Section 4.3 Investigations; Litigation. There is no investigation or review 
pending (or, to the knowledge of the ESOP, threatened) by any Governmental Entity with respect 
to the ESOP or Merger Sub which could, individually or in the aggregate, reasonably be 
expected to have an ESOP Material Adverse Effect, and there are no actions, suits, inquiries, 
investigations or proceedings pending (or, to the ESOP’s knowledge, threatened) against or 
affecting the ESOP or Merger Sub, or any of their respective properties at law or in equity (and 
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to the ESOP’s knowledge there is no basis for any such action, suit, inquiry, investigation, 
arbitration, mediation or proceeding) before, and there are no orders, judgments or decrees of, or 
before, any Governmental Entity, in each case which could, individually or in the aggregate, 
reasonably be expected to have an ESOP Material Adverse Effect. 

Section 4.4 Proxy Statement; Other Information. None of the information 
provided by the ESOP or Merger Sub to be included in the Proxy Statement, the Schedule TO or 
the Schedule 13E-3 will, at the time the Proxy Statement, the Schedule TO and the Schedule 
13E-3 are concurrently filed with the SEC, or, in the case of the Proxy Statement, at the time the 
Proxy Statement is first mailed to the shareholders of the Company or at the time of the 
Company Meeting, contain any untrue statement of a material fact or omit to state any material 
fact required to be stated therein or necessary in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading. No representation is made by 
the ESOP or Merger Sub with respect to statements made in the Proxy Statement, the Schedule 
TO or the Schedule 13E-3 based on information supplied by the Company, any of the 
Company’s Subsidiaries or any of their respective affiliates, 

Section 4.5 Capitalization of Merger Sub. As of the date of this Agreement, 
the authorized capital stock of Merger Sub consists of 1000 shares of common stock, par value 
$.01 per share, 100 of which are validly issued and outstanding. All of the issued and 
outstanding capital stock of Merger Sub is, and at the Effective Time will be, owned by the 
ESOP. Merger Sub has outstanding no option, warrant, right, or any other agreement pursuant to 
which any person other than the ESOP may acquire any equity security of Merger Sub. Merger 
Sub has not conducted any business prior to the date hereof, other than business and operations 
related to the Merger and the transactions contemplated by this Agreement, and has no assets, 
liabilities or obligations of any nature other than those incident to its formation and pursuant to 
this Agreement and the Merger and the other transactions contemplated by this Agreement. 

Section 4.6 Lack of Ownership of Company Common Stock. Except as 
contemplated by the ESOP Purchase Agreement, neither the ESOP nor any of its Subsidiaries 
beneficially owns or, since December 3 1 , 2006 has beneficially owned, directly or indirectly, any 
shares of Company Common Stock or other securities convertible into, exchangeable into or 
exercisable for shares of Company Common Stock. 

Section 4.7 Finders or Brokers. Except for Duff & Phelps, LLC, the ESOP has 
not employed any financial advisor, investment banker, broker or finder in connection with the 
transactions contemplated by this Agreement who is entitled to any fee or any commission in 
connection with or upon consummation of the Merger. 

Section 4.8 No Additional Representations. 

(a) The ESOP acknowledges that it and its Representatives {as hereinafter 
defined) have received access to such books and records, facilities, equipment, contracts and 
other assets of the Company which it and its Representatives have desired or requested to review, 
and that it and its Representatives have had hull opportunity to meet with the management of the 
Company and to discuss the business and assets of the Company. 
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(b) The ESOP acknowledges that neither the Company nor any person has 
made any representation or warranty, express or implied, as to the accuracy or completeness of 
any information regarding the Company h i s h e d  or made available to the ESOP and its 
Representatives except as expressly set forth in Article 111, and neither the Company nor any 
other person shall be subject to any liability to the ESOP or any other person resulting from the 
Company’s making available to the ESOP or the ESOP’s use of such information, including the 
presentation materials delivered to the ESOP, as subsequently updated, supplemented or 
amended (the “Information Memorandum”), or any information, documents or material made 
available to the ESOP in the due diligence materials provided to the ESOP, including in the “data 
room,” other management presentations (formal or informal) or in any other form in connection 
with the transactions contemplated by this Agreement. Without limiting the foregoing, the 
Company makes no representation or warranty to the ESOP with respect to (i) the information 
set forth in the Information Memorandum or (ii) any financial projection or forecast relating to 
the Company or any of its Subsidiaries, whether or not included in the Information 
Memorandum or any management presentation. 

ARTICLE V 

COVENANTS AND AGREEMENTS 

Section 5.1 Conduct of Business by the Company. 

(a) From and after the date hereof and prior to the Effective Time or the date, 
if any, on which this Agreement is earlier terminated pursuant to Section 7.1 (the “Termination 
- Date”), and except (i) as may be required by applicable Law, (ii) as may be agreed in writing by 
the ESOP and Tribune Acquisition (which consent shall not be unreasonably withheld), (iii) as 
may be expressly required or permitted by this Agreement, the Tribune Purchase Agreement, the 
Financing Commitments, the New Credit Agreements or the ESOP Purchase Agreement, or 
(iv) as set forth in Section 5.1 of the Company Disclosure Schedule, the Company covenants and 
agrees that (A) the business of the Company and its Subsidiaries shall be conducted in, and such 
entities shall not take any action except in, the ordinary course of business and in a manner 
consistent with past practice and (B) the Company and its Subsidiaries shall use their reasonable 
best efforts to preserve substantially intact the Company’s business, to keep available the 
services of those of their present officers, employees and consultants who are important to the 
operation of their business; provided, however, that no action by the Company or its Subsidiaries 
with respect to matters specifically addressed by any provision of Section 5.1 (b) shall be deemed 
a breach of this sentence unless such action would constitute a breach of such other provision. 

(b) Subject to the exceptions contained in clauses (i) through (iv) of 
Section 5.1 (a), the Company agrees, on behalf of itself and its Subsidiaries, that between the date 
hereof and the Effective Time, without the prior written consent of the ESOP, the Company: 

(i) shall not, and shall not permit any of its Subsidiaries that is not 
wholly owned to, authorize or pay any dividends on or make any distribution with respect to its 
outstanding shares of capital stock or other equity securities (whether in cash, assets, stock or 
other securities of the Company or its Subsidiaries), except (A) dividends and distributions paid 
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or made on a pro rata basis by Subsidiaries and (B) that the Company may continue to pay 
dividends on the Company Preferred Stock in accordance with the terms thereof; 

(ii) shall not, and shall not permit any of its Subsidiaries to, split, 
combine or reclassify any of its capital stock or other equity securities or issue or authorize or 
propose the issuance of any other securities in respect of, in lieu of or in substitution for shares of 
its capital stock or other equity securities, except (A) for any such transaction by a wholly owned 
Subsidiary of the Company which remains a wholly owned Subsidiary after consummation of 
such transaction and (B) as contemplated by the Exchange Agreement; 

(iii) except to the extent required by Law (including Section 409A of 
the Code) or by Contracts in existence as of the date hereof or by Company Benefit Plans, shall 
not and shall not permit any of its Subsidiaries to (A) increase in any manner the compensation 
or benefits of any of its employees, directors, consultants, independent contractors or service 
providers except in the ordinary course of business consistent with past practice (the ordinary 
course including, for this purpose, the employee salary, bonus and equity compensation review 
process and related adjustments substantially as conducted each year), (B) pay any pension, 
severance or retirement benefits not required by any existing plan or agreement to any such 
employees, directors, consultants, independent contractors or service providers, (C) enter into, 
amend, alter (other than amendments that do not materially increase the cost to the Company or 
any of its Subsidiaries of maintaining the applicable compensation or benefit program, policy, 
arrangement or agreement), adopt, implement or otherwise commit itself to any compensation or 
benefit plan, program, policy, arrangement or agreement including any pension, retirement, 
profit-sharing, bonus, collective bargaining or other employee benefit or welfare benefit plan, 
policy, arrangement or agreement or employment or consulting agreement with or for the benefit 
of any employee, director, consultant, independent contractor or service provider, other than with 
respect to any employment, severance or retention agreement (or amendment with respect 
thereto) entered into in the ordinary course of business consistent with past practice between the 
Company or one of its Subsidiaries, on the one hand, and any consultant, independent contractor, 
service provider or employee of the Company or its Subsidiaries who is not an executive officer 
of the Company or its Subsidiaries, or (D) accelerate the vesting of, or the lapsing of restrictions 
with respect to, any stock options or other stock-based compensation or otherwise accelerate any 
rights or benefits, or make any determinations that would result in a material increase in 
liabilities under any Company Benefit Plan; 

(iv) shall not, and shall not permit any of its Subsidiaries to, change 
financial accounting policies, practices or procedures or any of its methods of reporting income, 
deductions or other material items for financial accounting purposes, except as required by 
GAAP, SEC rule or policy or applicable Law; 

(v) shall not, and shall not permit any of its Subsidiaries to, adopt any 
amendments to its certificate of incorporation or by-laws or similar applicable organizational 
documents, except pursuant to the Certificate of Designation; 

(vi) except for transactions among the Company and its wholly owned 
Subsidiaries or among the Company’s wholly owned Subsidiaries, shall not, and shall not perrnit 
any of its Subsidiaries to, issue, sell, pledge, dispose of or encumber, or authorize the issuance, 
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sale, pledge, disposition or encumbrance of, any shares of its capital stock or other ownership 
interest in the Company or any Subsidiaries or any securities convertible into or exchangeable 
for any such shares or ownership interest, or any rights, warrants OT options to acquire or with 
respect to any such shares of capital stock, ownership interest or convertible or exchangeable 
securities or take any action to cause to be exercisable any otherwise unexercisable option under 
any existing stock option plan (except as otherwise expressly provided by the terms of this 
Agreement or the express terms of any unexercisable options outstanding on the date hereof), 
other than (A) issuances of shares of Company Common Stock in respect of any exercise of 
Company Stock Options and settlement of any Company Stock-Based Awards (each as 
hereinafter defined) outstanding on the date hereof or as may be granted after the date hereof as 
permitted under this Section 5+1(b), (B) issuances of up to 75,000 shares of Company Common 
Stock in the ordinary course of business pursuant to the Company Benefit Plans, (C) the sale of 
shares of Company Common Stock pursuant to the exercise of options to purchase Company 
Common Stock permitted under this Section 5,l(b) if necessary to effectuate an optionee 
direction upon exercise or for withholding of Taxes and (D) issuances of shares of Company 
Common Stock and other Company securities pursuant to the Tribune Purchase Agreement and 
the ESOP Purchase Agreement; 

(vii) except for transactions among the Company and its wholly owned 
Subsidiaries or among the Company’s wholly owned Subsidiaries, shall not, and shall not permit 
any of its Subsidiaries to, directly or indirectly, purchase, redeem or otherwise acquire any shares 
of its capital stock or other equity securities or any rights, warrants or options to acquire any such 
equity securities; 

(viii) shall not, and shall not permit any of its Subsidiaries to, incur, 
assume, guarantee, prepay or otherwise become liable for any indebtedness for borrowed money 
(directly, contingently or otherwise), except for (A) any indebtedness for borrowed money 
among the Company and its wholly owned Subsidiaries or among the Company’s wholly owned 
Subsidiaries, (B) indebtedness for borrowed money incurred to replace, renew, extend, refinance 
or refund any existing indebtedness for borrowed money (x) on materially no less favorable 
terms and so long as such indebtedness is voluntarily prepayable or redeemable without premium 
or penalty ar (y) with borrowings under and pursuant to the (1) Amended and Restated Credit 
Agreement and the Amended and Restated Bridge Credit Agreement, each dated as of June 27, 
2006, among the Company, the banks, financial institutions and other institutional lenders party 
thereto, and Citicorp North America, Inc., as administrative agent (together, the “Existing Credit 
Agreements”) or the (2) definitive credit agreements (the “New Credit Agreements”) to be 
entered into by the Company pursuant to the Financing Commitments, (C) guarantees by the 
Company of indebtedness for borrowed money of Subsidiaries of the Company, which 
indebtedness is incurred in compliance with this Section 5.1 (b), (D) indebtedness for borrowed 
money in an amount necessary to effect the exercise of the purchase option for the properties 
currently owned by TMCT, LLC and leased to the Company and its Subsidiaries, 
(E) indebtedness for borrowed money in an amount not to exceed $100 million in aggregate 
principal amount outstanding at any time, incurred as (x) a “Revolving Credit Advance” or a 
“Swing Line Advance” and “Term Advances” under and pursuant to the Existing Credit 
Agreements or (y) as an advance under the revolving credit facility to be included in the New 
Credit Agreements; provided that any amount borrowed pursuant to this clause (E) shall reduce 
the amount of borrowings permitted under clause (G) below, (F) indebtedness for borrowed 
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money as required to consurnmate the Offer, the Merger and the transactions contemplated 
hereby or by the New Credit Agreements and (G) other unsecured indebtedness for borrowed 
money not to exceed $100 million in aggregate principal amount outstanding at any time other 
than in accordance with clauses (A)-(F) above, so long as such indebtedness is voluntarily 
prepayable or redeemable (without premium or penalty) upon no more than three business days’ 
notice; provided that any amount borrowed pursuant to this clause (G) shall reduce the amount of 
borrowings permitted under clause (E)(y) above; 

(ix) except for transactions among the Company and its wholly owned 
Subsidiaries or among the Company’s wholly owned Subsidiaries, shall not sell, lease, license, 
transfer, exchange or swap, mortgage or otherwise encumber (including securitizations), or 
subject to any Lien (other than Permitted Liens) or otherwise dispose of any material portion of 
its properties or assets, including the capital stock or equity securities of Subsidiaries, except 
(A) sales of inventory in the ordinary course of business, (B) pursuant to existing agreements in 
effect prior to the execution of this Agreement and (C) as set forth on Section 5.1 (b) of the 
Company Disclosure Schedule; 

(x) shall not, and shall not permit any of its Subsidiaries to, modify, 
amend, terminate or waive any rights under any Company Material Contract in any material 
respect in a manner which is adverse to the Company; 

(xi) shall not, and shall not permit any of its Subsidiaries to, enter into 
any Company Material Contracts; 

(xii) shall not, and shall not permit any of its Subsidiaries to, (A) make, 
change or revoke any material Tax election, (B) file any amended Tax Return, or (C) settle or 
compromise any liability for Taxes or surrender any claim for a refund of Taxes, other than in 
the case of clauses (B) and (C) hereof in respect of any Taxes that have been identified in the 
reserves for Taxes in the Company’s GAAP financial statements; 

(xiii) shall not acquire, except in respect of any mergers, consolidations, 
business combinations among the Company and its wholly owned Subsidiaries or among the 
Company’s wholly owned Subsidiaries, including by merger, consolidation or acquisition of 
stock or assets, any corporation, partnership, limited liability company, other business 
organization or any division thereof, or any material amount of assets in connection with 
acquisitions or investments with a purchase price of $120 million in the aggregate; provided that 
without the ESOP’s consent (which consent may not be unreasonably withheld), the Company 
shall not acquire or make any investment (or agree to acquire or to make any investment) in any 
entity that holds, or has an attributable interest in, any license, authorization, permit or approval 
issued by the FCC; 

(xiv) shall not adopt or enter into a plan of restructuring, recapitalization 
or other reorganization (other than as contemplated in this Agreement); 

(xv) shall not settle or compromise any claim, suit, action, arbitration, 
or other proceeding, whether administrative, civil or criminal, in law or in equity, including in 
connection with the Matthew Bender and Mosby Tax litigation, except for claims that consist 
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solely of monetary damages in an amount not to exceed $20 million individually and $75 million 
in the aggregate; 

(xvi) shall not make any capital expenditures other than in accordance 
with the Company’s budget consistent with past practice and other than expenditures necessary 
in response to emergencies such as natural disasters or acts of terrorism, in each case in 
accordance with past practice; 

(xvii) shall not enter into any transaction, agreement, arrangement or 
understanding between (A) the Company or any Subsidiary, on the one hand, and (B) any 
affiliate of the Company (other than the Subsidiaries), on the other hand, of the type that would 
be required to be discIosed under Item 404 of Regulation S-K promulgated by the SEC; 

(xviii) shall not knowingly take any action that would be reasonably 
likely to prevent or cause a material delay in the satisfaction of the conditions contained in 
Sections 6.1 and 6.3 or the consummation of the Merger; and 

(xix) shall not, and shall not permit any of its Subsidiaries to, agree, in 
writing or otherwise, to take any of the foregoing actions. 

( c )  The Company (on behalf of itself and its Subsidiaries and affiliates) agrees 
that, between the date hereof and the Effective Time, they shall not, and shall not permit any of 
their respective Subsidiaries or affiliates to enter into or consummate any agreements or 
arrangements for an acquisition (via stock purchase, merger, consolidation, purchase of assets or 
otherwise) of any ownership interest attributable to the ESOP or any of its affiliates under the 
FCC Rules in any radio or television broadcast licensee, or the publisher of any English language 
daily newspaper of general circulation, if the ownership of such interest would reasonably be 
expected (A) to result in any delay in obtaining, or failure to obtain, the FCC Order or (8) to 
require the FCC to issue additional waivers of its ownership rules in prior to granting the FCC 
Order. 

Section 5.2 Investigation. The Company shall afford to the ESOP and its 
accountants, consultants, legal counsel, financial advisors, and agents and other representatives 
(collectively, “Representatives”) reasonable access during normal business hours, throughout the 
period prior to the earlier of the Effective Time and the Termination Date, to its and its 
Subsidiaries’ officers, employees, properties, contracts, commitments, books and records and 
any report, schedule or other document filed or received by it pursuant to the requirements of 
applicable Laws and shall furnish the ESOP with financial, operating and other data and 
information as the ESOP, through its respective officers, employees or other authorized 
Representatives, may From time to time reasonably request in writing. Notwithstanding the 
foregoing, the Company shall not be required to afford such access if it would unreasonably 
disrupt the operations of the Company or any of its Subsidiaries, would cause a violation of any 
agreement to which the Company or any of its Subsidiaries is a party, would cause a material 
risk of a loss of privilege to the Company or any of its Subsidiaries or would constitute a 
violation of any applicable Law, nor shall the ESOP or any of its Representatives be permitted to 
perform any onsite procedure (including any onsite environmental study) with respect to any 
property of the Company or any of its Subsidiaries, except, with respect to any onsite procedure, 
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with the Company’s prior written consent (which consent shall not be unreasonably withheld, 
delayed or conditioned if such procedure is necessary for the Financing). 

Section 5.3 No Solicitation. 

(a) Subject to Section 5.3(b)-(e), (i) the Company shall, and shall cause its 
Subsidiaries to, and shall direct its and their respective Representatives to, immediately cease 
any discussions or negotiations with any parties that may be ongoing with respect to any 
Alternative Proposal and (ii) during the period beginning on the date hereof and continuing until 
the Effective Time or, if earlier, the termination of this Agreement in accordance with 
Article VII, the Company agrees that neither it nor any Subsidiary of the Company shall, and that 
it shall direct its and their respective Representatives not to, directly or indirectly, {A) solicit, 
initiate or knowingly facilitate or encourage any inquiry with respect to, or the making, 
submission or announcement of, any Alternative Proposal {as hereinafter defined), 
(B) participate in any negotiations regarding an Alternative Proposal with, or Eurnish any 
nonpublic information regarding an Alternative Proposal or access to its properties, books, 
records or personnel in connection therewith to, any person that has made or, to the Company’s 
knowledge, is considering making an Alternative Proposal, (C) engage in discussions regarding 
an Alternative Proposal with any person that has made or, to the Company’s knowledge, is 
considering making an Alternative Proposal, except to notify such person as to the existence of 
the provisions of this Section 5.3, (D) approve, endorse or recommend any Alternative Proposal, 
(E) enter into any letter of intent or agreement in principle or any agreement providing for any 
Alternative Proposal (except for confidentiality agreements permitted under Section 5.3(b)), 
(F) otherwise cooperate with, or assist or participate in, or knowingly facilitate or encourage any 
effort or attempt by any person (other than the ESOP, Merger Sub, Tribune Acquisition or their 
Representatives) with respect to, or which would reasonably be expected to result in, an 
Alternative Proposal, or {G) exempt any person from the restrictions contained in any state 
takeover or similar laws, including Section 203 of the DGCL or otherwise cause such restrictions 
not to apply. The Company shall promptly inform its Representatives, and shall cause its 
Subsidiaries promptly to inform their respective Representatives, of the obligations under this 
Section 5.3(a). Without limiting the foregoing, it is understood that any action of any Subsidiary 
of the Company or Representative of the Company or any of its Subsidiaries that would be a 
violation if taken by the Company shall be deemed to be a breach of this Section 5.3 by the 
Company. 

(b) Notwithstanding the limitations set forth in Section 5.3(a), at any time 
from the date hereof and continuing until the earlier of the receipt of the Company Shareholder 
Approval and the Termination Date, if the Company receives a bona fide written Alternative 
Proposal that was not solicited after the execution and delivery hereof (i) which (A) constitutes a 
Superior Proposal or (B) the Special Committee or the Board of Directors of the Company 
determines in good faith could reasonably be expected to result in a Superior Proposal, and 
(ii) which the Special Committee or the Board of Directors of the Company determines in good 
faith, after consultation with the Special Committee’s or the Company’s outside legal counsel, 
that the fdlure of the Special Committee or the Board of Directors of the Company to take the 
actions set forth in clauses (x) and (y) below with respect to such Alternative Proposal would be 
inconsistent with the directors’ exercise of their fiduciary obligations to the Company’s 
shareholders under applicable Law, then the Company may take the following actions: 
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(x) furnish nonpublic information to the third party (including its Representatives) making such 
Alternative Proposal (if, and only if, prior to so furnishing such information, the Company 
receives from the third party an executed agreement having provisions requiring such party to 
keep such information confidential that, subject to Section 5.3(d), are substantially similar to the 
comparable confidentiality provisions of that certain Confidentiality Agreement, dated as of 
November 8,2006, by and between the Company and Equity Group Investments, L.L.C. (the 
“Confidentiality Agreement”), it being understood that such agreement with such third party 
need not have comparable standstill provisions), (y) engage in discussions or negotiations with 
the third party (including its Representatives) with respect to the Alternative Proposal, and 
(z) approve, recommend and enter into an agreement with the third party with respect to the 
Alternative Proposal and exempt such third party from the restrictions contained in any state 
takeover or similar laws, including Section 203 of the DGCL or otherwise cause such restrictions 
not to apply to such Alternative Proposal, in each case in connection with the termination of this 
Agreement pursuant to and in accordance with the terms of Section 7.1(g); provided, however, 
that (1) the ESOP shall be entitled to receive an executed copy of such confidentiality agreement 
prior to or substantially simultaneously with the Company furnishing information to the person 
making such Alternative Proposal or its Representatives and (2) the Company shall substantially 
simultaneously provide or make available to the ESOP any written material nonpublic 
information concerning the Company or any of its Subsidiaries that is provided to the person 
making such Alternative Proposal or its Representatives which was not previously provided or 
made available to the ESOP. 

(c) Except as provided in the next sentence, neither the Special Committee 
nor the Board of Directors of the Company shall (i) withdraw or modify, or propose publicly to 
withdraw or modify in a manner adverse to the ESOP, the approval or recommendation by the 
Special Committee or the Board of Directors of the Company of the Merger or this Agreement or 
the other transactions or agreements contemplated by this Agreement (including the Offer), 
(ii) approve, adopt or recommend, or propose publicly to approve, adopt or recommend, any 
Alternative Proposal, (iii) recommend that shareholders of the Company tender their shares in 
connection with m y  tender offer or exchange offer (other than the Offer) or (iv) exempt any 
person from the restrictions contained in any state takeover or similar laws, including 
Section 203 of the DGCL (each of the foregoing, a “Change of Recommendation”). 
Notwithstanding the foregoing, but subject to Section 5.41~1, the Special Committee or the Board 
of Directors of the Company may, at any time, make a Change of Recommendation if the Special 
Committee or the Board of Directors of the Company has concluded in good faith, after 
consultation with the Company’s or the Special Committee’s outside legal counsel and financial 
advisors, that the failure of the Special Committee or the Board of Directors of the Company to 
effect a Change of Recommendation would be inconsistent with the directors’ exercise of their 
fiduciary obligations to the Company’s shareholders under applicable Law; provided, however, 
that no Change of Recommendation shall change the approval of the Special Committee or the 
Board of Directors of the Company for purposes of (A) causing any state takeover statute or 
other state law to be inapplicable to the transactions contemplated by this Agreement or 
(B) rendering the Rights issued pursuant to the Rights Agreement inapplicable to the Merger and 
the execution and operation of this Agreement. 

(d) The Company promptly (and in any event within 48 hours) shall advise 
the ESOP orally and in writing of (i) any Alternative Proposal after the date hereof or indication 
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or inquiry after the date hereof with respect to or that would reasonably be expected to lead to 
any Alternative Proposal, (ii) any request after the date hereof for nonpublic information reIating 
to the Company or its Subsidiaries, other than requests for information not reasonably expected 
to be related to an Alternative Proposal, or (iii) any inquiry or request after the date hereof for 
discussion or negotiation regarding an Alternative Proposal, including in each case the identity of 
the person making any such Alternative Proposal or indication or inquiry and the material terms 
of any such Alternative Proposal or indication or inquiry (including copies of any document or 
correspondence evidencing such Alternative Proposal or inquiry). The Company shall keep the 
ESOP reasonably informed on a current basis (and in any event within 48 hours of the 
occurrence of any material changes or developments) of the status (including the material terms 
and conditions thereof and any material change thereto) of any such Alternative Proposal or 
indication or inquiry, including furnishing copies of any written revised proposals. Without 
limiting the foregoing, the Company shall promptly (and in any event within 48 hours) notify the 
ESOP orally and in writing if it determines to begin providing information or to engage in 
discussions or negotiations concerning an Alternative Proposal. The Company shall not, and 
shall cause its Subsidiaries not to, enter into any confidentiality agreement with any person 
subsequent to the date of this Agreement whch prohibits the Company from providing such 
information to the ESOP as required by this Section 5.3(d). 

(e) Nothing contained in this Agreement shall prohibit the Company or its 
Board of Directors from (i) disclosing to its shareholders a position contemplated by Rules 14d-9 
and 14e-2(a) promulgated under the Exchange Act, or fkom issuing a (‘stop, look and listen” 
statement pending disclosure of its position thereunder, or (ii) making any disclosure to its 
shareholders if the Board of Directors determines in good faith, after consultation with the 
Company’s outside legal counsel, that the failure of the Board of Directors of the Company to 
make such disclosure would be inconsistent with the directors’ exercise of their fiduciary 
obligations to the Company’s shareholders under applicable Law; provided, however, that 
neither the Company, the Board of Directors nor the Special Committee may effect a Change of 
Recommendation unless permitted by Section 5.3(c). 

(0 As used in this Agreement, “Alternative Proposal” shall mean any bona 
fide proposal or offer (including any proposal or offer from or to the Company’s shareholders) 
made by any person or group of persons prior to the receipt of the Company Shareholder 
Approval (other than a proposal or offer by the ESOP, Merger Sub and Tribune Acquisition and 
other than the Offer) for (i) a merger, reorganization, share exchange, consolidation, business 
combination, recapitalization, dissolution, liquidation or similar transaction involving the 
Company, (ii) the direct or indirect acquisition in a single transaction or series of related 
transactions by any person of assets representing twenty percent (20%) or more of the 
consolidated assets, revenues or earnings of the Company and its Subsidiaries, (iii) the direct or 
indirect acquisition in a single transaction or series of related transactions by any person of 
twenty percent (20%) or more of the outstanding shares of Company Common Stock or (iv) any 
tender offer or exchange offer that if consummated would result in any person beneficially 
owning twenty percent (20%) or more of the outstanding shares of Company Common Stock. 

(9) As used in this Agreement “Superior Proposal” shall mean an Alternative 
Proposal (with all percentages in the definition of Alternative Proposal increased to 50%) on 
terms that the Special Committee or the Board of Directors of the Company determines in good 
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faith, after consultation with the Company’s or the Special Committee’s outside legal and 
financial advisors, and considering such factors as the Special Committee or the Board of 
Directors of the Company, as applicable, consider to be appropriate (including the timing and 
likelihood of consummation of such proposal, financial and regulatory aspects, and any 
alterations to this Agreement agreed to in writing by the ESOP in response thereto), is more 
favorable to the Company and its sharehoIders than the transactions contemplated by this 
Agreement. 

Section 5.4 Proxy Statement: Company Meeting. 

(a) The Company, the ESOP and Merger Sub shall each use their reasonable 
best efforts to take or cause to be taken such actions as may be required to be taken under the 
Exchange Act or any other federal securities Laws, and under any applicable state securities or 
“blue sky” Laws, in connection with the Merger and the other transactions contemplated by this 
Agreement, including the Proxy Statement and the Schedule 13E-3. In connection with the 
Merger and the Company Meeting, the Company shall prepare and concurrently file with the 
SEC the Proxy Statement and the Schedule 13E-3 relating to the Merger and the other 
transactions contemplated by this Agreement, and the Company and the ESOP shall use all 
reasonable best efforts to respond to the comments of the SEC and to cause the Proxy Statement 
to be mailed to the Company’s shareholders, all as promptly as reasonably practicable; provided, 
however, that prior to the concurrent filing of the Proxy Statement and the Schedule 13E-3 the 
Company shall consult with the ESOP with respect to such filings and shall afford the ESOP and 
its respective Representatives reasonable opportunity to review and comment thereon. The 
ESOP and Merger Sub shall provide the Company with any information for inclusion in the 
Proxy Statement or the Schedule 13E-3 which may be required under applicable Law and/or 
which is reasonably requested by the Company. The Company shall notify the ESOP of the 
receipt of comments of the SEC and of any request from the SEC for amendments or 
supplements to the Proxy Statement or the Schedule 13E-3 or for additional information, and 
will promptly suppIy the ESOP with copies of all correspondence between the Company or its 
Representatives, on the one hand, and the SEC or members of its staff, on the other hand, with 
respect to the Proxy statement, the Schedule 13E-3 or the Merger. Each of the Company, the 
ESOP and Merger Sub shall use its respective reasonable best efforts to resolve all SEC 
comments with respect to the Proxy Statement, the Schedule 13E-3 and any other required 
filings as promptly as practicable after receipt thereof. Each of the Company, the ESOP and 
Merger Sub agree to correct any information provided by it for use in the Proxy Statement or the 
Schedule 13E-3 which shall have become false or misleading. If at any time prior to the 
Company Meeting any event should occur which is required by applicable Law to be set forth in 
an amendment of, or a supplement to, the Proxy Statement or the Schedule 13E-3, the Company 
will promptly inform the ESOP. In such case, the Company, with the cooperation of the ESOP, 
will, upon learning of such event, promptly prepare and file such amendment or supplement with 
the SEC to the extent required by applicable Law and shall mail such amendment or supplement 
to the Company’s shareholders to the extent required by applicable Law; provided, however, that 
prior to such filing, the Company shall consult with the ESOP with respect to such amendment 
or supplement and shall afford the ESOP and its Representatives reasonable opportunity to 
comment thereon, Notwithstanding the foregoing, the Company shall have no obligation to 
notify the ESOP of any matters to the extent that the Special Committee or the Board of 
Directors of the Company determines in good faith, after consultation with the Company’s or the 
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Special Committee’s legal counsel, that to do so would be inconsistent with the directors’ 
exercise of their fiduciary obligations to the Company’s shareholders under applicable Law. 

(b) Subject to the other provisions of this Agreement, the Company shall 
(i) take all action necessary in accordance with the DGCL and its amended and restated 
certificate of incorporation and by-laws to duly call, give notice of, convene and hold a meeting 
of its shareholders as promptly as reasonably practicable following the mailing of the Proxy 
Statement for the purpose of obtaining the Company Shareholder Approval (the “Company 
Meeting:”) (including mailing the Proxy statement as soon as reasonably practicable after the 
SEC has cleared the Proxy Statement and hoIding the Company Meeting no later than 45 days 
after mailing the Proxy Statement, unless a later date is mutually agreed by the Company and the 
ESOP), and (ii) subject to any Change of Recommendation of the Board of Directors or the 
Special Committee in accordance with Section 5.3(c), (A) include in the Proxy Statement the 
recommendation of the Board of Directors of the Company, based on the unanimous 
recommendation of the Special Committee, that the shareholders of the Company vote in favor 
of the adoption of this Agreement, and the written opinions referred to in Section 3.18 hereof, 
dated as of the date of this Agreement (unless the Company shall have been notified of the 
withdrawal of either such opinion) and (B) use all reasonable best efforts to solicit fiom its 
shareholders proxies in favor of the approval of this Agreement and the transactions 
contemplated by this Agreement. 

(c) Notwithstanding anything herein to the contrary, unless this Agreement is 
terminated in accordance with Article VII, the Company will take all of the actions contemplated 
by Section 5.4(a) and Section 5.4(b) regardless of whether the Board of Directors of the 
Company (acting through the Special Committee, if then in existence) has approved, endorsed or 
recommended an Alternative Proposal or has made a Change of Recommendation, and will 
submit this Agreement for adoption by the shareholders of the Company at the Company 
Meeting. Notwithstanding anything to the contrary contained in this Agreement, the Company 
shall not be required to hold the Company Meeting if this Agreement is terminated in accordance 
with Article VII. 

Section 5.5 Stock Options and Other Stock-Based Awards; Employee Matters. 

(a) Stock Options and Other Stock-Based Awards. 

(i) Each option to purchase shares of Company Common Stock (each, 
a “Company Stock Option”) granted under the Company Stock Plans, whether vested or 
unvested, that is outstanding immediately prior to the Effective Time shall, as of the Effective 
Time, become fully vested and be converted into the right to receive at the Effective Time an 
amount in cash in US. dollars equal to the product of (x) the total number of shares of Company 
Common Stock subject to such Company Stock Option and (y) the excess, if any, of the amount 
of the Merger Consideration over the exercise price per share of Company Common Stock 
subject to such Company Stock Option, with the aggregate amount of such payment rounded to 
the nearest cent (the aggregate amount of such cash hereinafter referred to as the “Option 
Consideration”) less such amounts as are required to be withheld or deducted under the Code or 
any provision of U S .  state or local Tax Law with respect to the making of such payment. 
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(ii} At the Effective Time, each right of any kind, contingent or 
accrued, to receive shares of Company Common Stock or benefits measured in whole or in part 
by the value of a number of shares of Company Common Stock granted under the Company 
Stock Plans or Company Benefit Plans (including restricted stock units, phantom units, deferred 
stock units, stock equivalents and dividend equivalents), other than Restricted Shares (as 
hereinafter defined), any rights under the Stock Purchase Plan, and Company Stock Options 
(each, other than Restricted Shares, rights under the Stock Purchase Plan and Company Stock 
Options, a “Companv Stock-Based Award”), whether vested or unvested, which is outstanding 
immediately prior to the Effective Time shall cease to represent a right or award with respect to 
shares of Company Common Stock, shall become fully vested and shall entitle the holder thereof 
to receive, at the Effective Time an amount in cash equal to the Merger Consideration in respect 
of each Share underlying a particular Company Stock-Based Award (the aggregate amount of 
such cash, together with the Option Consideration, hereinafter referred to as the “Option and 
Stock-Based Consideration”) less such amounts as are required to be withheld or deducted under 
the Code or any provision of U.S. state or local Tax Law with respect to the making of such 
payment. 

(iii) Immediately prior to the Effective Time, each award of restricted 
Company Common Stock (the “Restricted Shares”) shall vest in full and be converted into the 
right to receive the Merger Consideration as provided in Section 2.1 (a), less such amounts as are 
required to be withheld or deducted under the Code or any provision of U.S. state or local Tax 
Law with respect to the making of such payment. 

(iv) As soon as practicable following the date of this Agreement, the 
Board of Directors of the Company (or, if appropriate, any committee of the Board of Directors 
of the Company administering the Company’s Employee Stock Purchase Plan (the “Stock 
Purchase Plan”)) will adopt such resolutions and take such other actions as may be required to 
provide that with respect to the Stock Purchase Plan: (A) participants in the Stock Purchase Plan 
may not increase their payroll deductions or purchase election from those in effect on the date of 
this Agreement, (B) no purchase period will be commenced after the date of this Agreement (it 
being understood that any purchase period in effect on the date of the Agreement may continue 
in accordance with its terms), (C) the Stock Purchase Plan shall be terminated effective 
immediately prior to the Effective Time and (D) the amount of the accumulated contributions of 
each participant under the Stock Purchase Plan as of immediately prior to the Effective Time 
shall be refunded to such participant as promptly as practicable following the Effective Time 
(without interest). 

(v) The Compensation & Organization Committee of the Board of 
Directors of the Company shall make such adjustments and amendments to or make such 
determinations with respect to Company Stock Options, Company Stock-Based Awards, 
Restricted Shares and rights under the Stock Purchase Plan to implement the foregoing 
provisions of this Section 5.5. 

(b) Employee Matters. 

(i} From and after the Effective Time, the Surviving Corporation shall 
honor all Company Benefit Plans and compensation arrangements and agreements in accordance 
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with their terms as in effect immediately before the Effective Time (without giving effect to any 
amendments thereto after the Effective Time except if consented to by the affected party). 
Notwithstanding any other provision of this Agreement to the contrary, (A) the Surviving 
Corporation shall provide each current and former employee of the Company and its Subsidiaries 
other than such employees covered by collective bargaining agreements (C‘Com~any 
Employees’’} whose employment terminates during the one-year period following the Effective 
Time with severance benefits at the levels and pursuant to the terms of the Company’s severance 
plans and policies as in effect immediately prior to the Effective Time (it being understood that 
Company Employees whose severance benefits are otherwise addressed in Section 5.5(b)(iv) of 
the Company Disclosure Schedule will be governed thereby), and (B) during such one-year 
period following the Effective Time, severance benefits offered to Company Employees shall be 
determined without taking into account any reduction after the Effective Time in compensation 
paid to Company Employees. Except as provided in the last sentence of this Section 5.5@)(i) or 
in Section 5,5(b)(iv) or (v), nothing contained in this Agreement shall be construed as requiring 
the Surviving Corporation to establish, maintain or continue any specific plans. Furthermore, 
except as provided in the last sentence of this Section 5.5(b)(i) or in Section 5.5(b)(iv) or (v), no 
provision of this Agreement shall be construed as prohibiting or limiting the ability of the 
Surviving Corporation to amend, modify or terminate, any plans, programs, policies, 
arrangements, agreements or understandings of the Surviving Corporation or the Company. 
Without limiting the scope of Section 8.10, nothing herein shall confer any rights or remedies of 
any kind or description upon any current or former employee of the Company and its 
Subsidiaries or any other Person other than the ESOP, the Company and their respective 
successors and assigns; provided, however, that the last sentence of this Section 5.5(b)(i) shall be 
enforceable by and on behalf of the beneficiaries of the Company’s Transitional Compensation 
Plan, as in effect as of the date hereof (the “Transitional Compensation Plan”), and their 
respective successors and assigns, Notwithstanding anything to the contrary contained in this 
Agreement, the Surviving Corporation shall honor, fulfill and discharge the Company’s 
obligations under the Transitional Compensation Plan, without any amendment or change that is 
adverse to any beneficiary of such Transitional Compensation Plan. 

(ii) For all purposes (including purposes of vesting, eligibility to 
participate and level of benefits) under any new employee benefit plans of Surviving Corporation 
and its Subsidiaries providing benefits to any Company Employees after the Effective Time (the 
“New Plans”), each Company Employee shall be credited with his or her years of service with 
the Company and its Subsidiaries and their respective predecessors before the Effective Time, to 
the same extent as such Company Employee was entitled, before the Effective Time, to credit for 
such service under any similar Company employee benefit plan in which such Company 
Employee participated or was eIigible to participate immediately prior to the Effective Time; 
provided that the foregoing shall not apply with respect to benefit accrual under any defined 
benefit pension plan or to the extent that its application would result in a duplication of benefits 
with respect to the same period of service. In addition, and without limiting the generality of the 
foregoing, (A) each Company Employee shall be immediately eligible to participate, without any 
waiting time, in any and all New Plans to the extent coverage under such New Plan is 
comparable to a Company Benefit Plan in which such Company Employee participated 
immediately before the Effective Time (such plans, collectively, the “Old Plans”), and (B) for 
purposes of each New Plan providing medical, dental, pharmaceutical and/or vision benefits to 
any Company Employee, all pre-existing condition exclusions and actively-at-work requirements 
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of such New Plan shall be waived for such employee and his or her covered dependents, unless 
such conditions would not have been waived under the comparable Old Plans of the Company or 
its Subsidiaries in which such employee participated immediately prior to the Effective Time and 
any eligible expenses incurred by such employee and his or her covered dependents during the 
portion of the plan year of the Old Plan ending on the date such employee’s participation in the 
corresponding New Plan begins shall be taken into account under such New Plan for purposes of 
satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to 
such employee and his or her covered dependents for the applicable plan year as if such amounts 
had been paid in accordance with such New Plan. 

(iii) The ESOP and the Surviving Corporation each hereby 
acknowledges that a “change of control” {or similar phrase) within the meaning of the Company 
Stock Plans and the Company Benefit Plans, as applicable, will occur at or prior to the Effective 
Time, as applicable. 

(iv) Notwithstanding anything to the contrary contained in this 
Agreement, the Surviving Corporation agrees to the additional matters set forth on 
Section S.S(b)(iv) of the Company Disclosure Schedule. 

(v) Immediately following the Closing, the Surviving Corporation 
shall adopt an incentive plan in accordance with the term sheet set forth in Section 5.5(b)(v) of 
the Company Disclosure Schedule. This Section 5.5(b)(v) shall be enforceable by and on behalf 
of the beneficiaries of the Transitional Compensation Plan. 

Section 5.6 Reasonable Best Efforts. 

(a) Subject to the terms and conditions set forth in this Agreement, each of the 
Company, the ESOP and Merger Sub shall use (and cause its affiliates to use> its reasonable best 
efforts (subject to, and in accordance with, applicable Law) to take promptly, or cause to be 
taken promptly, all actions, and to do promptly, or cause to be done promptly, and to assist and 
cooperate with the other parties in doing, all things necessary, proper or advisable under 
applicable Laws to consummate and make effective the Merger and the other transactions 
contemplated by this Agreement, including (ij the obtaining of all necessary actions or 
nonactions, waivers, consents and approvals, including the Company Approvals and the ESOP 
Approvals, from Governmental Entities and the making of all necessary registrations and filings 
and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary consents, 
approvals or waivers from third parties and all consents, approvals and waivers from third parties 
reasonably requested by the ESOP to be obtained in respect of the Company Material Contracts 
in connection with the Merger, this Agreement or the transactions contemplated by this 
Agreement (it being understood that the failure to receive any such consents, approvals or 
waivers shall not be a condition to the ESOP’s and Merger Sub’s obligations hereunder, except 
with respect to the consents set forth on Section 6.l(d) of the Company Disclosure Schedule), 
(iii) the defending of any lawsuits or other legal proceedings, whether judicial or administrative, 
challenging this Agreement or the consummation of the Merger or the other transactions 
contemplated by this Agreement and (iv) the execution and delivery of any additional 
instruments necessary to consummate the Merger and the other transactions contemplated by this 
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Agreement; provided, however, that in no event shall the ESOP, Merger Sub, the Company or 
any of its Subsidiaries be required to pay prior to the Effective Time any fee, penalty or other 
consideration to any third party for any consent or approval required for the consummation of the 
transactions contemplated by this Agreement under any contract or agreement. 

(b) Subject to the terms and conditions herein provided and without limiting 
the foregoing, the Company and the ESOP shall (i) promptly, (A) but in no event later than 
fifteen (1 5 )  days after the date hereof, make their respective filings and thereafter make any other 
required submissions under the HSR Act, and (B) but in no event later than thirty (30) days after 
the date hereof, make their respective filings and thereafter make any other required submissions 
under the with the FCC to obtain the FCC Order (the “FCC Applications”), (ii) use reasonable 
best efforts to cooperate with each other in (x) determining whether any filings are required to be 
made with, or consents, permits, authorizations, waivers or approvals are required to be obtained 
from, any third parties or other Governmental Entities in connection with the execution and 
delivery of this Agreement and the consummation of the transactions contemplated hereby and 
(y) timely making all such filings and timely seeking all such consents, permits, authorizations or 
approvals, (iii) use reasonable best efforts to take, or cause to be taken, all other actions and do, 
or cause to be done, all other things necessary, proper or advisable to consummate and make 
effective the transactions contemplated hereby, including taking all such further action as 
reasonably may be necessary to resolve such objections, if any, as the FCC, the United States 
Federal Trade Commission, the Antitrust Division of the United States Department of Justice, 
state antitrust enforcement authorities or competition authorities of any other nation or other 
jurisdiction or any other person may assert under Regulatory Law (as hereinafter defined) with 
respect to the transactions contemplated hereby, and to avoid or eliminate each and every 
impediment under any Law that may be asserted by any Governmental Entity with respect to the 
Merger so as to enable the Closing to occur as soon as reasonably possible (and in any event no 
later than the End Date (as hereinafter defined)), including, without limitation (x) proposing, 
negotiating, committing to and effecting, by consent decree, hold separate order, trust or 
otherwise, the sale, divestiture or disposition of such assets or businesses of the ESOP or its 
Subsidiaries or affiliates or of the Company or its Subsidiaries and (y) otherwise taking or 
committing to take actions that after the Closing Date would limit the freedom of the ESOP or its 
Subsidiaries’ (including the Surviving Corporation’s) or affiliates’ freedom of action with 
respect to, or its ability to retain, one or more of its or its Subsidiaries’ (including the Surviving 
Corporation’s) businesses, product lines or assets, in each case as may be required in order to 
avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining order or 
other order in any suit or proceeding which would otherwise have the effect of preventing or 
materially delaying the Closing, (iv) promptly inform the other party upon receipt of any 
material communication from the FCC, the United States Federal Trade Commission, the 
Antitrust Division of the United States Department of Justice or any other Governmental Entity 
regarding any of the transactions contemplated by this Agreement and (v) subject to applicable 
legal limitations and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by the 
Company or the ESOP, as the case may be, or any of their respective Subsidiaries, from any third 
party and/or any Governmental Entity with respect to such transactions. The Company and the 
ESOP shall permit counsel for the other party reasonable opportunity to review in advance, and 
consider in good faith the views of the other party in connection with, any proposed written 

-40- 



communication to any Governmental Entity. Each of the Company and the ESOP agrees not to 
(A) participate in any substantive meeting or discussion, either in person or by telephone, with 
any Governmental Entity in connection with the proposed transactions unless it consults with the 
other party in advance and, to the extent not prohibited by such Governmental Entity, gives the 
other party the opportunity to attend and participate, (B) extend any waiting period under the 
HSR Act without the prior written consent of the other party (such consent not to be 
unreasonably withheld, conditioned or delayed) or (C) enter into any agreement with any 
Governmental Entity not to consummate the transactions contemplated by this Agreement 
without the prior written consent of the other party (such consent not to be unreasonably 
withheld, conditioned or delayed). 

(c) In furtherance and not in limitation of the covenants of the parties 
contained in this Section 5.6, if any administrative or judicial action or proceeding, including any 
proceeding by a private party, is instituted (or threatened to be instituted) challenging any 
transaction contemplated by this Agreement as violative of any Regulatory Law, each of the 
Company and the ESOP shall cooperate in all respects with each other and shall use their 
respective reasonable best efforts to contest and resist any such action or proceeding and to have 
vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether 
temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts 
consummation of the transactions contemplated by this Agreement. Notwithstanding the 
foregoing or any other provision of this Agreement, nothing in this Section 5.6 shall limit a 
party’s right to terminate this Agreement pursuant to Section 7.1 (b) or 7.1 (c) so long as such 
party has, prior to such termination, complied with its obligations under this Section 5.6. 

(d) For purposes of this Agreement, “ R e ~ l a t o r v  Law” means the 
Communications Act, the Sherman Act of 1890, the Clayton Antitrust Act of 19 14, the HSR Act, 
the Federal Trade Commission Act of 1914 and all other federal, state or foreign statutes, rules, 
regulations, orders, decrees, administrative and judicial doctrines and other Laws, including 
without limitation any antitrust, cornpetition or trade regulation Laws, that are designed or 
intended to (i) prohibit, restrict or regulate actions having the purpose or effect of 
monopolization or restraint of trade or lessening competition through merger or acquisition, 
(ii) regulate media ownership or (iii) protect the national security or the national economy of any 
nation. 

(e) The ESOP and the Company acknowledge that license renewal 
applications (each, a “Renewal Application”) may be pending before the FCC with respect to 
one or more Company Stations (each, a “Renewal Station”). In order to avoid disruption or 
delay in the processing of the FCC Applications, the ESOP and the Company agree, as part of 
the FCC Applications, to request that the FCC apply its policy permitting the processing of 
license assignments and transfers in transactions involving multiple markets, notwithstanding the 
pendency of one or more license renewal applications. The ESOP and the Company agree to 
make such representations and undertakings as are reasonably necessary or appropriate to invoke 
such policy, including undertakings to assume the position of applicant with respect to any 
pending Renewal Application, and to assume the risks relating to such Renewal Application, To 
the extent reasonably necessary to expedite grant of a Renewal Application, and thereby 
facilitate grant of the FCC Applications, the ESOP and the Company shall enter into tolling 
agreements with the FCC with respect to the relevant Renewal Application as reasonably 



necessary or appropriate to extend the statute of limitations for the FCC to determine or impose a 
forfeiture penalty against such Renewal Station in connection with any pending complaints, 
investigations, letters of inquiry or other proceedings, including complaints that such Renewal 
Station aired programming that contained obscene, indecent or profane material (a “Tolling 
Agreement”). The ESOP and the Company shall consult in good faith with each other prior to 
entering into any such Tolling Agreement. Section 5.6(e) of the Company Disclosure Schedule 
sets forth each Renewal Application pending as of the date of this Agreement and describes any 
challenge, petition or investigation that, to the knowledge of the Company, is pending or 
threatened by or before the FCC against such Renewal Application. 

Section 5.7 Takeover Statute. If any “fair price,” “moratorium,” “control share 
acquisition” or other form of antitakeover statute or regulation shall become applicable to the 
transactions contemplated hereby, each of the Company and the ESOP and the Board of 
Directors of the Company shall grant such approvals and take such actions as are reasonably 
necessary so that the transactions contemplated hereby may be consummated as promptly as 
practicable on the terns contemplated hereby and otherwise act to eliminate or minimize the 
effects of such statute or regulation on the transactions contemplated hereby. 

Section 5.8 Public Announcements. The Company and the ESOP will consult 
with and provide each other the reasonable opportunity to review and comment upon any press 
release or other public statement or comment prior to the issuance of such press release or other 
public statement or comment relating to this Agreement or the transactions contemplated herein 
and shall not issue any such press release or other public statement or comment prior to such 
consultation except as may be required by applicable Law or by obligations pursuant to any 
listing agreement with any national securities exchange. The ESOP and the Company agree to 
issue a joint press release, together with Tribune Acquisition, announcing this Agreement. 

Section 5.9 Indemnification and Insurance. 

(a) For a period of six (6)  years from the Effective Time, the Surviving 
Corporation shall maintain in effect the exculpation, indemnification and advancement of 
expenses provisions no less favorable than those of the Company’s and any Company 
Subsidiary’s certificate of incorporation and by-laws or similar organization documents in effect 
immediately prior to the Effective Time or in any indemnification agreements of the Company or 
its Subsidiaries with any of their respective directors, officers or employees in effect immediately 
prior to the Effective Time, and shall not amend, repeal. or otherwise modify any such provisions 
in any certificate of incorporation, by-laws or similar organizational documents, for a period of 
six (6) years from the Effective Time, in any manner that would adversely affect the rights 
thereunder of any individuals who at the Effective Time were current or former directors, 
officers or employees of the Company or any of its Subsidiaries (it being understood that any 
indemnification agreement shall remain in effect in accordance with its terms); provided, 
however, that all rights to indemnification in respect of any Action (as hereinafier defined) 
pending or asserted or my claim made within such period shall continue until the disposition of 
such Action or resolution of such claim. 

(b) The Surviving Corporation shaI1, to the fullest extent permitted under 
applicable Law, indemnify and hold harmless (and advance funds in respect of each of the 
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foregoing) each current and former director, officer or employee of the Company or any of its 
Subsidiaries and each person who served as a director, officer, member, trustee or fiduciary of 
another corporation, partnership, joint venture, trust, pension or other employee benefit plan or 
enterprise at the request of the Company, in and to the extent of their capacities as such and not 
as shareholders and/or equity holders of the Company or its Subsidiaries or otherwise (each, 
together with such person’s heirs, executors or administrators, an “Indemnified Party”) against 
any costs or expenses (including advancing attorneys’ fees and expenses in advance of the final 
disposition of any claim, suit, proceeding or investigation to each Indemnified Party to the fullest 
extent permitted by law), judgments, fines, losses, claims, damages, liabilities and amounts paid 
in settlement in connection with any actual or threatened claim, action, suit, proceeding or 
investigation, whether civil, criminal, administrative or investigative (an “Action”), arising out 
of, relating to or in connection with any action or omission occurring or alleged to have occurred 
whether before or after the Effective Time (including acts or omissions in connection with such 
persons serving as an officer, director or other fiduciary in any entity if such service was at the 
request or for the benefit of the Company). In the event of any such Action, the Surviving 
Corporation shall cooperate with the Indemnified Party in the defense of any such Action. 

(c) For a period of six (6) years from the Effective Time, the Surviving 
Corporation shall cause to be maintained in effect the current policies of directors’ and officers’ 
liability insurance and fiduciary liability insurance maintained by the Company and its 
Subsidiaries with respect to matters arising on or before the Effective Time; provided, however, 
that after the Effective Time, the ESOP shall not be required to pay annual premiums in excess 
of 200% of the last annual premium paid by the Company prior to the date hereof in respect of 
the coverages required to be obtained pursuant hereto (such 200% amount, the “Maximum 
Premium”), but in such case shall purchase as much coverage as reasonably practicable for such 
amount. At the Company’s option, after consultation with the ESOP, the Company may 
purchase prior to the Effective Time, a six-year prepaid “tail” policy or policies (at an aggregate 
cost not exceeding the Maximum Premium times six) on terms and conditions providing 
substantially equivalent benefits as the current policies of directors’ and officers’ liability 
insurance and fiduciary liability insurance maintained by the Company and its Subsidiaries with 
respect to matters arising on or before the Effective Time, covering without Iimitation the 
transactions contemplated hereby. If such “tail” prepaid policy or policies has or have been 
obtained by the Company prior to the Effective Time, the Surviving Corporation shall cause such 
policies to be maintained in full force and effect, for its full term, and cause all obligations 
thereunder to be honored by the Surviving Corporation, and no other party shall have any further 
obligation to purchase or pay for insurance hereunder. The Company represents that the 
Maximum Premium is $7,9 15,164. 

(d) The Surviving Corporation shall pay all reasonable expenses, including 
reasonable attorneys’ fees, that may be incurred by any Indemnified Party in enforcing the 
indemnity and other obligations provided in this Section 5.9. 

( e )  The rights of each Indemnified Party hereunder shall be in addition to, and 
not in limitation of, any other rights such Indemnified Party may have under the certificate of 
incorporation or by-laws or other organization documents of the Company or any of its 
Subsidiaries or the Surviving Corporation, any other indemnification agreement or arrangement, 
the DGCL or otherwise. The provisions of this Section 5.9 shall survive the consummation of 
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the Merger in accordance with their terrns and expressly are intended to benefit, and are 
enforceable by, each of the Indemnified Parties. 

(f) In the event the Surviving Corporation or any of its successors or assigns 
(i) consolidates with or merges into any other person and shall not be the continuing or surviving 
corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of its 
properties and assets to any person, then, and in either such case, proper provision shall be made 
so that the successors and assigns of the Surviving Corporation shall assume the obligations set 
forth in this Section 5.9. 

Section 5.10 Control of Operations. Nothing contained in this Agreement shall 
give the ESOP, directly or indirectly, the right to control or direct the Company’s operations 
prior to the Effective Time. Prior to the Effective Time, the Company shall exercise, consistent 
with the terms and Conditions of this Agreement, complete control and supervision over its 
operations. 

Section 5.1 1 Financing. 

(a) Section 5.1 1 of the Company Disclosure Schedule sets forth a true, 
accurate and compIete copy of those certain commitment letters, letter agreements and related 
fee letters (collectively, the “Debt Commitment Letters”), dated April 1,2007, from Merrill 
Lynch Capital Corporation, Citigroup Global Markets Inc. and JPMorgan Securities Inc. to the 
Company (the “Financing Commitments”) pursuant to which, and subject to the terms and 
conditions thereof, certain lenders have committed to provide the Company with loans in the 
amounts described therein, the proceeds of which may be used to consummate the Merger, the 
Offer and the other transactions contemplated hereby (the “-9”). The Company shall use 
reasonable best efforts to obtain the Financing on the terms and conditions described in the 
Financing Commitments, including using reasonable best efforts (i) to negotiate definitive 
agreements with respect thereto on the terms and conditions contained in the Financing 
Commitments, (ii) to satisfy on a timely basis all conditions applicable to the Company in such 
Financing Commitments, including, without limitation, conditions related to the payment of fees 
and expenses of the lead mangers, the preparation and delivery to the lead arrangers of offering 
materials related to the Senior Notes (as defined in the Debt Commitment Letters), and the 
provision of information relating to the financial and operating results of the Company, (iii) to 
comply with its obligations under the Financing Commitments and (iv) to enforce its rights under 
the Financing Commitments. The Company shall give the ESOP prompt notice upon becoming 
aware of any materia1 breach by any party of the Financing Commitments or any termination of 
the Financing Commitments. Upon reasonable request, the Company shall inform the ESOP in 
reasonable detail of the status of its efforts to arrange the Financing and shall not permit any 
amendment or modification to be made to, or any waiver of any material provision or remedy 
under, the Debt Commitment Letter if such amendment, modification, waiver or remedy reduces 
the aggregate amount of the Financing, or amends the conditions to the drawdown of the 
Financing or any other terms thereof in any respect that could be reasonably expected to affect 
the availability of the Financing or delay the Closing, in each case, in any material respect. In 
the event that the Company becomes aware of any event or circumstance that makes 
procurement of any portion of the Financing unlikdy to occur in the manner or from the sources 
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substantially consistent with the Financing Commitments, the Company shall promptly notify the 
ESOP and shall use reasonable best efforts to arrange any such portion from alternative sources. 

(b) The ESOP will and will cause its Representatives to, at the Company’s 
sole expense, cooperate reasonably with the Company and its authorized Representatives in 
connection with the arrangement, negotiation and closing of the Financing and the issuance of 
the Senior Notes (as defined in the Debt Commitment Letters), including (i> participation in a 
reasonable number of meetings on reasonable advance notice, (ii) furnishing information 
(including any financial statements) reasonably required to be included in the preparation of 
offering memoranda, private placement memoranda, prospectuses and similar documents, and 
(iii) cooperation and assistance in respect of the preparation, negotiation, execution and closing 
of any underwriting or placement agreements, indentures, credit agreements, pledge and security 
documents, other definitive financing documents; provided, that, without limiting the obligations 
of the ESOP under this Section 5.1 le), the ESOP shall not be required to become subject to any 
obligations relating to such activities prior to the Closing; and provided, Eurther, that any 
information provided to the Company pursuant to this Section 5.1 1 (b) shall be subject to the 
applicable Confidentiality Agreement other than information included in any offering 
memoranda, private placement memoranda, prospectuses and similar documents. 

Section 5.12 Specified Divestitures. The Company shall, andor shall cause one 
or more of its Subsidiaries, to: (a) promptly after the date hereof, use commercially reasonable 
efforts (at the Company’s sole expense) to commence a process by which the Company will or 
will cause one or more of its Subsidiaries to sell all of the assets or equity or other ownership 
interests owned or held by the Company andor any of its Subsidiaries in the businesses 
identified on Section 5.12 of the Company Disclosure Schedule (the “Divestitures” and each a 
“Divestiture”), (b) coordinate with the ESOP and its advisors on all material aspects of the sale 
process and strategy in effecting the Divestitures, including any public announcements related 
thereto, (c) coordinate with the ESOP and its advisors on all material terms, conditions and 
obligations of a proposed Divesture, including transaction structure and timing, price, form of 
consideration, tax considerations, representations and warranties, indemnification obligations 
and other material terms, conditions and obligations, and (d) provide the ESOP and its advisors 
with a reasonable opportunity to review and comment upon any material transaction documents 
related to a proposed Divestiture, Nothing in this Agreement shall be deemed to require the 
Company to consummate any such Divestiture or to enter into any agreement for such 
Divestiture that is not conditioned on the closing of the Merger. 

Section 5.13 FCC Matters. During the period from the date of this Agreement 
to the Effective Time or the date, if any, on which this Agreement is terminated pursuant to 
Article VII, the Company shall, and shall cause each of its Subsidiaries to: (i) comply in all 
material respects with all material requirements of the FCC applicable to the construction or 
operation of a Company Station, (ii) promptly deliver to the ESOP copies of any material 
reports, applications, petitions, objections or responses filed with the FCC with respect to a 
Company Station, (iii) promptly notify the ESOP of any material inquiry, investigation or 
proceeding initiated by the FCC relating to a Company Station, (iv) maintain in effect all of the 
Company FCC Licenses material to the operation of a Company Station and (v) not make or 
revoke any election with the FCC if such election or revocation would be material and adverse, 
individually or in the aggregate, to the Company or any of its Subsidiaries. 
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Section 5.14 Company Offer. 

(a) As promptly as reasonably practicable after the date hereof, the Company 
shall commence (within the meaning of Rule 14d-2 under the Exchange Act) a tender offer (as it 
may be amended fiom time to time in accordance with this Agreement, the “Offer”) to purchase 
up to approximately 126 million shares of Company Common Stock at a price of $34 per share 
(such amount, or any different amount per share offered pursuant to the Offer in accordance with 
the terms of this Agreement, the “Offer Price”). The Offer shall be subject to the conditions set 
forth in Section 5.14 of the Company Disclosure Schedule. The Company expressly reserves the 
right (subject to the terms of the Tribune Purchase Agreement) to waive any of the conditions to 
the Offer and to make any change in the terms of or conditions to the Offer, Subject to the terms 
and conditions of this Agreement and the Offer, the Offer shall expire at midnight, New York 
City time, on the date that is 20 business days (for this purpose calculated in accordance with 
Section 14d-l(g)(3) under the Exchange Act) after the date that the Offer is commenced, unless 
extended. 

(b) As soon as practicable on the date of commencement of the Offer, the 
Company shall (i) file with the SEC (A) a Tender Offer Statement on Schedule TO with respect 
to the Offer (together with all amendments and supplements thereto and including exhibits 
thereto, the “Schedule TO”) that shall include the summary term sheet required thereby and, as 
exhibits or incorporated by reference thereto, the Offer to Purchase and forms of letter of 
transmittal and summary advertisement, if any, in respect of the Offer (collectively, together with 
any amendments or supplements thereto, the “Offer Documents”) and (B) a Rule 13E-3 
Transaction Statement on Schedule 13E-3 (the “TO Schedule 13E-3”), if required, and (ii) cause 
the Offer Documents to be disseminated to holders of Company Common Stock, The ESOP and 
its counsel shall be given a reasonable opportunity to review and comment on the Schedule TO, 
the Offer Documents and the TO Schedule 13E-3 each time before any such document is filed 
with the SEC, and the Company shall give reasonable and good faith consideration to any 
comments made by the ESOP and its counsel. 

(c) If the Offer is not consummated, this Agreement shall nevertheless remain 
in full force and effect in accordance with the terms hereof, and the Merger shall be 
consummated in accordance with the terms and subject to the conditions hereof. 

Section 5.15 Eades Exchange. In the event that any shares of Company 
Common Stock or Series D- 1 Preferred Stock are owned or held by the Eagle Entities on any day 
that is less than 20 business days prior to Closing, the Company shall, and the Company shall 
cause the Eagle Entities to, (a) enter into an Exchange Agreement substantially in the form 
attached hereto as Exhibit C, which provides for Eagle New Media and Eagle Publishing to 
agree, on the terms and subject to the conditions set forth in the form of Exchange Agreement, to 
exchange (the “Exchange”) all of the outstanding Company Common Stock and Series D-1 
Preferred Stock held by them for shares of newly designated and issued Series E Preferred Stock, 
without par value, of the Company (the “Series E Preferred Stock”), with such terms and 
conditions as are necessary to provide for a fair value exchange and are reflected in a form of 
Certificate of Designation that will be attached as an exhibit to the Exchange Agreement (the 
“Certificate of Desimation”), and (b) to consummate the Exchange prior to Closing. 
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ARTICLE VI 

CONDITIONS TO THE MERGER 

Section 6.1 Conditions to Each Party’s ObliEation to Effect the Merger. The 
respective obligations of each party to effect the Merger shall be subject to the fulfillment (or 
waiver by all parties) at or prior to the Effective Time of the following conditions (provided, 
however, that neither the ESOP nor Merger Sub shall be permitted to waive any condition 
hereunder without the express written consent of Tribune Acquisition): 

(a) The Company Shareholder Approval shall have been obtained. 

(b) No restraining order, injunction or other order by any court or other 
tribunal of competent jurisdiction which prohibits the consummation of the Merger shall have 
been entered and shall continue to be in effect. 

(c) Any applicable waiting period under the HSR Act shall have expired or 
been earlier terminated and the FCC Order shall have been obtained. 

Id) The consents and approvals set forth on Section 6 1  (d) of the Company 
Disclosure Schedule shall have been received. 

(e) The Exchange shall have been consummated in accordance with the terms 
of the Exchange Agreement, unless the Eagle Entities do not then own or hold any shares of 
Company Common Stock or Series D-1 Preferred Stock as a result of a liquidation, distribution 
or o thenvi se. 

(f) All of the conditions precedent ta the consummation of the purchase of the 
Subordinated Note and the Warrant contemplated by the Tribune Purchase Agreement shall have 
been satisfied or waived (other than consummation of the Merger) such that such purchases shall 
occur immediately following the consummation of the Merger. 

(g) The Company shall have obtained the Financing on the terms set forth in 
the Financing Commitments, or alternative financing on substantially similar tmns that are not 
materially more onerous than the terms reflected in such Financing Commitments, sufficient to 
consummate the Merger and the transactions contemplated by this Agreement. 

Section 6.2 Conditions to Obligation of the Company to Effect the Merger. 
The obligation of the Company to effect the Merger is Eurther subject to the fulfillment of the 
following conditions: 

(a) The representations and warranties of the ESOP and Merger Sub set forth 
herein shall be true and correct both when made and at and as of the Closing Date, as if made at 
and as of such time (except to the extent expressly made as of an earlier date, in which case as of 
such date), except where the failure of such representations and warranties to be so true and 
correct (without giving effect to any limitation as to “materiality” or “material adverse effect” 
qualifiers set forth therein) would not have, individually or in the aggregate, an ESOP Material 
Adverse Effect. 
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(b) The ESOP shall have in all material respects performed all obligations and 
complied with all covenants required by this Agreement to be performed or complied with by it 
prior to the Effective Time. 

(c) The FCC Order shall not impose any condition on the ESOP, the 
Company or any Subsidiary of the Company that, individually or in combination with one or 
more other conditions, would reasonably be expected to have a material adverse effect on the 
business, assets, financial condition, results of operations on an ongoing basis or continuing 
operations of the broadcasting business of the Company and its Subsidiaries, taken as a whole. 

(d) The ESOP shall have delivered to the Company a certificate, dated the 
Effective Time and signed on its behalf by the ESOP Fiduciary, certifying to the effect that the 
conditions set forth in Sections 6,2(a) and 6.2(b) have been satisfied. 

(e) The Company shall have obtained an opinion from Valuation Research 
Corporation or another nationally recognized firm reasonably satisfactory to the Company, in 
form and substance reasonably satisfactory to the Company, as to the solvency of the Company 
after giving effect to the transactions contemplated by this Agreement (including any financing 
in connection with the transactions contemplated hereby and including the closing of the 
transactions contemplated by the Tribune Purchase Agreement and the ESOP Purchase 
Agreement). 

Section 6.3 Conditions to Obligations of the ESOP and Merger Sub to Effect 
the Merger. The obligations of the ESOP and Merger Sub to effect the Merger is further subject 
to the fulfillment of the following conditions (provided, however, that neither the ESOP nor 
Merger Sub shall be permitted to waive any condition hereunder without the express written 
consent of Tribune Acquisition): 

(a) (i) The representations and warranties of the Company set forth in 
Section 3.2(a) and (d) shall be true and correct in all material respects, (ii) the representations 
and warranties of the Company set forth in Sections 3.lO(a)(ii) and (b) shall be true and correct 
in all respects and (iii) the other representations and warranties of the Company set forth herein 
shall be true and correct both when made and at and as of the Closing Date, as if made at and as 
of such time (except to the extent expressly made as of an earlier date, in which case as of such 
date), except where the failure of such representations and warranties to be so true and correct 
(without giving effect to any limitation as to “materiality” or “material adverse effect” qualifiers 
set forth therein) would not have, individually or in the aggregate, a Company Material Adverse 
Effect. 

(b) 
and cornplied with all covenants required by this Agreement to be performed or complied with 
by it prior to the Effective Time, 

The Company shall have in all material respects performed all obligations 

(c)  The Company shall have delivered to the ESOP a certificate, dated the 
Effective Time and signed by its Chief Executive Officer or another senior officer, certifying to 
the effect that the conditions set forth in Sections 6.3(a) and (b) have been satisfied. 
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Section 6.4 Frustration of Closing Conditions. Neither the Company nor the 
ESOP may rely, either as a basis for not consummating the Merger or terminating this 
Agreement and abandoning the Merger, on the failure of any condition set forth in Sections 6,1, 
6.2 or 6.3, as the case may be, to be satisfied if such failure was caused by such party’s breach of 
any provision of this Agreement or failure to use its reasonable best efforts to consummate the 
Merger and the other transactions contempIated hereby, as required by and subject to Section 
5.6. 

ARTICLE VI1 

TERMINATION 

Section 7.1 Termination or Abandonment. Notwithstanding anything 
contained in this Agreement to the contrary, this Agreement may be terminated and abandoned at 
any time prior to the Effective Time, as follows: 

(a) by the mutual written consent of the Company and the ESOP; 

(b) by either the Company or the ESOP if (i) the Effective Time shall not have 
occurred on or before May 3 1,2008 (the “End Date”) and (ii) the party seeking to terminate this 
Agreement pursuant to this Section 7.1 (b) shall not have breached in any material respect its 
obligations under this Agreement in any manner that shall have proximately caused the failure to 
consummate the Merger on or before such date; 

(c) by either the Company or the ESOP if an injunction, order, decree or 
ruling shall have been entered permanently restraining, enjoining or otherwise prohibiting the 
consummation of the Merger and such injunction, order, decree or ruling shall have become final 
and non-appealable, provided that the party seeking to terminate this Agreement pursuant to this 
Section 7,l(c) shall have used its reasonable best efforts to remove such injunction, order, decree 
or ruling; and provided, further, that the right to terminate this Agreement under this 
Section 7.l(c) shall not be available to a party if such final, non-appealable injunction, order, 
decree or ruling was primarily due to the failure of such party to perform any of its obligations 
under this Agreement; 

(d) by either the Company or the ESOP if the Company Meeting (including 
any adjournments or postponements thereof) shall have concluded and the Company Shareholder 
Approval contemplated by this Agreement shall not have been obtained; 

(e) by the Company, if the Company is not in material breach of any of its 
representations, warranties, covenants or other agreements contained in this Agreement and if the 
ESOP shdl have breached or failed to perform in any material respect any of its representations, 
warranties, covenants or other agreements contained in this Agreement, which breach or failure 
to perform by the ESOP (i) would result in a failure of a condition set forth in Section 6.1 or 6.2 
and (ii) cannot be cured by the End Date; provided that the Company shall have given the ESOP 
written notice, delivered at least thirty (30) days prior to such termination, stating the Company’s 
intention to terminate this Agreement pursuant to this Section 7.l(e) and the basis for such 
termination; 



( f )  by the ESOP, if the ESOP is not in material breach of any of its 
representations, warranties, covenants or other agreements contained in this Agrement and if the 
Company shall have breached or failed to perform in any material respect any of its 
representations, warranties, covenants or other agreements contained in this Agreement, which 
breach or failure to perform by the Company (i) would result in a failure of a condition set forth 
in Section 6.1 or 6.3 and (ii) cannot be cued by the End Date; provided that the ESOP shall have 
given the Company written notice, delivered at least thirty (30) days prior to such termination, 
stating the ESOP’s intention to terminate this Agreement pursuant to this Section 7.1(f) and the 
basis for such termination; 

(g) by the Company, prior to the Company Shareholder Approval, if the 
Board of Directors of the Company or the Special Committee determines to accept a Superior 
Proposal; provided, however, that (i) the Company shall have provided written notice to the 
ESOP (a “Notice of Superior Proposal”) advising the ESOP that the Board of Directors of the 
Company or the Special Committee has received a Superior Proposal, specifying in writing the 
material terms and conditions of such Superior Proposal and the identity of the person making 
the proposal and providing the ESOP with a copy thereof (if in writing), (ii) at least three (3) 
business days following receipt by the ESOP of the Notice of Superior Proposal, and taking into 
account any revised proposal made by the ESOP since receipt of the Notice of Superior Proposal, 
the Board of Directors of the Company or the Special Committee shall have concluded that such 
Superior Proposal remains a Superior Proposal; provided that during such three (3) business day 
period, at the ESOP’s request, the Company shall cooperate and negotiate with the ESOP in 
connection with the ESOP’s efforts to make such a revised proposal; and provided, further, that 
in the event of any material change to the terms of such Superior Proposal, the Board of 
Directors of the Company or the Special Committee shal1 deliver to the ESOP an additional 
Notice of Superior Proposal, and the three (3) business day period referenced above shall be 
extended for an additional forty-eight (48) hours, (iii) the Company shall be in compliance with 
Section 5.3, (iv) the Board of Directors of the Company shall concurrently approve, and the 
Company shall concurrently enter into, a definitive agreement providing for the implementation 
of such Superior Proposal and (v) the Company shall have given the ESOP forty-eight (48) 
hours’ written notice of its intention to terminate this Agreement pursuant to this Section 7.l(g), 
which notice period may run concurrently with any notice period contemplated by clause (ii) 
above; 

(h) by the ESOP, prior to the Company Shareholder Approval, if the Board of 
Directors of the Company has failed to make the Recommendation in the Proxy Statement or has 
effected a Change of Recommendation in a manner adverse to the ESOP; and 

(i) by the Company, if the consummation of the purchase of Company 
Common Stock and the Subordinated Exchangeable Note pursuant to the Tribune Purchase 
Agreement shall not have occurred on or prior to August 17,2007 or if the Tribune Purchase 
Agreement is terminated in accordance with its terms prior to the Effective Time. 

In the event of termination of this Agreement pursuant to this Section 7,1, this 
Agreement shal1 terminate (except for Article VIII, which shall survive such termination), and 
there shall be no other liability on the part of the Company, the ESOP or Merger Sub, except as 
provided in Section 8.20 of the Tribune Purchase Agreement. 
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ARTICLE VI11 

MISCELLANEOUS 

Section 8.1 No Survival of Representations and Warranties. None of the 
representations and warranties in this Agreement or in any instrument delivered pursuant to this 
Agreement shall survive the Merger. 

Section 8.2 Expenses. Whether or not the Merger is consummated, all costs 
and expenses incurred by the Company, the ESOP, the ESOP Fiduciary or Merger Sub in 
connection with the Merger, this Agreement and the transactions contemplated hereby shall be 
paid by the Company. 

Section 8.3 Counterparts; Effectiveness. This Agreement may be executed in 
two or more consecutive counterparts (including by facsimile), each of which shaIl be an 
original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument, and shall become effective when one or more counterparts have been signed by each 
of the parties and delivered (by telecopy or otherwise) to the other parties. 

Section 8.4 Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Delaware, without giving effect to any 
choice or conflict of law provision or rule (whether of the State of Delaware or any other 
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State 
of Delaware, 

Section 8.5 Jurisdiction; Enforcement. The parties agree that irreparable 
damage would occur in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this 
Agreement and to enforce specifically the terms and provisions of this Agreement exclusively in 
the Delaware Court of Chancery and any state appellate court therefrom within the State of 
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular 
matter, any state or federal court within the State of Delaware). In addition, each of the parties 
hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and 
the rights and obligations arising hereunder, or for recognition and enforcement of any judgment 
in respect of this Agreement and the rights and obligations arising hereunder brought by the 
other party hereto or its successors or assigns, shall be brought and determined exclusively in the 
Delaware Court of Chancery and any state appellate court therefrom within the State of 
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particulas 
matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby 
irrevocably submits with regard to any such action or proceeding for itself and in respect of its 
property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and 
agrees that it will not bring any action relating to this Agreement or any of the transactions 
contemplated by this Agreement in any court other than the aforesaid courts. Each of the parties 
hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, 
counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (a) any 
claim that it is not personally subject to the jurisdiction of the above named courts for any reason 



other than the failure to serve in accordance with this Section 8.5, (b) any claim that it or its 
property is exempt or immune from jurisdiction of any such court or from any legal process 
commenced in such courts (whether through service of notice, attachment prior to judgment, 
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the 
fullest extent permitted by the applicable law, any claim that (i) the suit, action or proceeding in 
such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding 
is improper or (iii) this Agreement, or the subject mater hereof, may not be enforced in or by 
such courts. 

Section 8.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES 
HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY lN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 8.7 Notices, Any notice required to be given hereunder shall be 
sufficient if in writing, and sent by facsimile transmission (provided that any notice received by 
facsimile transmission or otherwise at the addressee’s location on any business day after 5:OO 
p.m. (addressee’s local time) shall be deemed to have been received at 900 a.m. (addressee’s 
local time) on the next business day), by reliable overnight delivery service (with proof of 
service), hand delivery or certified or registered mail (return receipt requested and first-class 
postage prepaid), addressed as follows: 

To the ESOP or Merger Sub: 

Tribune Employee Stock Ownership Trust 
c/o Greatbanc Trust Company, Trustee 
1301 West 22nd Street, Suite 702 
Oak Brook, I1 60523 
Attn: Marilyn Marchetti and Danielle Montesano 
Tel: (630) 572-5121 and (630) 572-5120 
Fax: (630) 571-0599 

with copies to: 

K & L Gates 
535 Smithfield Street 
Pittsburgh, PA 15222 
Attn: Charles R. Smith, Esq. 
Tel: (412) 355-6536 
Fax: (412) 355-6501 

and with additional copies to Tribune Acquisition and its copied parties. 

To the Company: 

Tribune Company 
435 North Michigan Avenue 
Chicago, IL 6061 1 
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Attn: c/o Crane H. Kenney 
Senior Vice President, General Counsel & Secretary 
Tel: (3 12) 222-2491 
Fax: (3 12) 222-4206 

with copies to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 
Attn: Steven A. Rosenblum and Peter E. Devine 
Tel: (212) 403-1000 
Fax: (212) 403-2000 

and 

Sidley Austin LLP 
One South Dearborn Street 
Chicago, IL 60603 
Attn: Thomas A. Cole and Larry A. Barden 
Tel: (312) 853-7473 and (312) 853-7785 

- Fax: (3 12) 853-7036 

and 

Skadden, Arps, Slate, Meagher & FIom LLP 
Suite 2 1 00 
333 West Wacker Drive 
Chicago, IL 60606 
Attn: Charles W. Mulaney, Jr. 
Tel: (312) 407-0700 
Fax: (3 12) 407-041 I 

and 

McDermott, Will & Emery 
227 West Monroe Street 
Chicago, IL 60606 
Attn: William W. Merten 
Tel: (3 12) 984-7647 
Fax: (312) 984-7700 

To Tribune Acquisition: 

EGI-TRB, L.L.C, 
c/o Equity Group Investments, L.L.C. 
Two North Riverside Plaza, Suite 600 

-53- 



Chicago, IL 60606 
Attn: Joseph M. Paolucci and Marc D. Hauser 
Tel: (312) 466-3885 and (312) 466-3281 
Fax: (3 12) 454-0335 

with copies to: 

Jenner & Block LLP 
330 N. Wabash Ave. 
Chicago, IL 606 1 1 
Attn: Joseph P. Gromacki 
Td: (3 12) 923-2637 
Fax: (3 12) 923-2737 

or to such other address as any party shall specify by written notice so given, and such notice 
shall be deemed to have been delivered as of the date so telecommunicated, personally delivered 
or mailed, Any party to this Agreement may notify any other party of any changes to the address 
or any of the other details specified in this paragraph; provided, however, that such notification 
shall only be effective on the date specified in such notice or five (5) business days after the 
notice is given, whichever is later. Rejection or other refusal to accept or the inabiIity to deliver 
because of changed address of which no notice was given shall be deemed to be receipt of the 
notice as of the date of such rejection, refusal or inability to deliver. 

Section 8.8 Assignment; Binding Effect. Neither this Agreement nor any of 
the rights, interests or obligations hereunder shall be assigned by any of the parties hereto 
(whether by operation of law or otherwise) without the prior written consent of the other parties. 
Subject to the preceding sentence, this Agreement shall be binding upon and shall inure to the 
benefit of the parties hereto and their respective successors and assigns. 

Section 8.9 Severability. Any term or provision of this Agreement which is 
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the 
extent of such invalidity or unenforceability without rendering invalid or unenforceable the 
remaining terms and provisions of this Agreement in any other jurisdiction. If any provision of 
t h s  Agreement is so broad as to be unenforceable, such provision shall be interpreted to be only 
so broad as is enforceable. 

Section 8.10 Entire Agreement; Third-party Beneficiaries. This Agreement 
(including the exhibits and schedules hereto) and the Confidentiality Agreement constitute the 
entire agreement, and supersede all other prior agreements and understandings, both written and  
oral, between the parties, or any of them, with respect to the subject matter hereof and thereof 
and, except for the provisions of Section 2.I(a), Section 5.5(a), Section 5.5(b)(v), Section 5.9, 
and the last two sentences of Section 5.5(b)(i), is not intended to and shall not confer upon any 
person other than the parties hereto any rights or remedies hereunder. 

Section 8.1 1 Amendments; Waivers, At any time prior to the Effective Time, 
any provision of this Agreement may be amended or waived if, and only if, suck amendment or 
waiver is in writing and signed, in the case of an amendment, by the Company, the ESOP and 



Merger Sub, or in the case of a waiver, by the party against whom the waiver is to be effective; 
provided, however, that after receipt of Company Shareholder Approval, if any such amendment 
or waiver shall by applicable Law or in accordance with the rules and regulations of the New 
York Stock Exchange require further approval of the shareholders of the Company, the 
effectiveness of such amendment or waiver shall be subject to the approval of the shareholders of 
the Company. Notwithstanding the foregoing, no failure or delay by the Company or the ESOP 
in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise of any other right hereunder. 

Section 8.12 Tribune Acquisition Rights. Notwithstanding anything to the 
contrary contained herein, it is expressly acknowledged and agreed that neither the ESOP nor 
Merger Sub may, without the prior written consent of Tribune Acquisition, either (a) waive or 
amend any provision of this Agreement (including, without limitation, any condition under 
Section 6.1 or 6.3 hereof), including by the exercise of any consent rights, or (b) agree to, or 
exercise any right to, terminate this Agreement under Section 7.1 (a) or 7. I (h). 

Section 8.13 Headings. Headings of the Articles and Sections of this 
Agreement are for convenience of the parties only and shall be given no substantive or 
interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 

Section 8.14 Interpretation. When a reference is made in this Agreement to an 
Article or Section, such reference shall be to an Article or Section of this Agreement unless 
otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this 
Agreement, they shall be deemed to be followed by the words “without limitation.” The words 
“hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement 
shall refer to this Agreement as a whole and not to any particular provision of this Agreement. 
All terms defined in this Agreement shall have the defined meanings when used in any certificate 
or other document made or delivered pursuant thereto unless otherwise defined therein. The 
definitions contained in this Agreement are applicable to the singular as well as the plural forms 
of such terms and to the masculine as well as to the feminine and neuter genders of such term. 
Any agreement, instrument or statute defined or referred to herein or in any agreement or 
instrument that is referred to herein means such agreement, instrument or statute as from time to 
time amended, modified or supplemented, including (in the case of agreements or instruments) 
by waiver or consent and (in the case of statutes) by succession of comparable successor statutes 
and references to all attachments thereto and instruments incorporated therein. Each of the 
parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or 
question of intent or interpretation arises, this Agreement must be construed as if it is drafted by 
all the parties, and no presumption or burden of proof shall arise favoring or disfavoring any 
party by virtue of authorship of any of the provisions of this Agreement. 

Section 8.15 No Recourse. This Agreement may only be enforced against, and 
any claims or causes of action that may be based upon, arise out of or relate to this Agreement, 
or the negotiation, execution or performance of this Agreement may only be made against, the 
entities that are expressly identified as parties hereto and no past, present or future affiliate, 
director, officer, employee, incorporator, member, manager, partner, stockholder, agent, attorney 
or Representative of any party hereto shall have any liability for any obligations or liabilities of 
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the parties to this Agreement or for any claim based on, in respect of, or by reason of, the 
transactions contemplated hereby. 

Section 8,16 Definitions. 

(a) References in this Agreement to “Subsidiaries” of any party shall mean 
any corporation, partnership, association, trust or other form of legal entity of which (i) more 
than 50% of the outstanding voting securities are on the date hereof directly or indirectly owned 
by such party, or (ii) such party or any Subsidiary of such party is a general partner (excluding 
partnerships in which such party or any Subsidiary of such party does not have a majority of the 
voting interests in such partnership). References in this Agreement (except as specifically 
otherwise defined) to “affiliates” shall mean, as to any person, any other person which, directly 
or indirectly, controls, or is controlled by, or is under common control with, such person. As 
used in this definition, “control” (including, with its correlative meanings, “controlled by” and 
“under common control with”) shall mean the possession, directly or indirectly, of the power to 
direct or cause the direction of management or policies of a person, whether through the 
ownership of securities or partnership or other ownership interests, by contract or otherwise, 
References in this Agreement (except as specifically otherwise defined) to “person” shall mean 
an individual, a corporation, a partnership, a limited liability company, an association, a trust or 
any other entity, group (as such term is used in Section 13 of the Exchange Act) or organization, 
including, without limitation, a Governmental Entity, and any permitted successors and assigns 
of such person. As used in this Agreement, “knowledge” means (i) with respect to the ESOP, the 
actual knowledge of the individuals listed on Section S.16Ia) of the Company Disclosure 
Schedule and (ii) with respect to the Company, the actual knowledge of the individuals listed on 
Section 8.16(a) of the Company Disclosure Schedule. As used in this Agreement, “business 
@’ shall mean any day other than a Saturday, Sunday or a day on which the banks in New 
York are authorized by law or executive order to be closed. References in this Agreement to 
specific laws or to specific provisions of laws shalI include all rules and regulations promulgated 
thereunder. Any statute defined or referred to herein or in any agreement or instrument referred 
to herein shall mean such statute as from time to time amended, modified or supplemented, 
including by succession of comparable successor statutes. 

(b) Each of the following terms is defined on the pages set forth opposite such 
tern: 

Action ............................................................................................................................................ 43 
Additional Per Share Consideration. ............................................................................................... 4 
affiliates ......................................................................................................................................... 56 
Agreement. ...................................................................................................................................... 1 

Annualized Portion ......................................................................................................................... 4 
Book-Entry Shares .......................................................................................................................... 5 
business day .................................................................................................................................. 56 
Cancelled Shares ............................................................................................................................. 4 
Certificate of Designation ............................................................................................................. 46 

Alternative Proposal ...................................................................................................................... 34 
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Certificate of Merger ....................................................................................................................... 2 
Certificates ...................................................................................................................................... 5 
Change of Recommendation ......................................................................................................... 33 
Closing ............................................................................................................................................ 2 
Closing Date .................................................................................................................................... 2 
Code ................................................................................................................................................ 6 
Communications Act .................................................................................................................... 12 
Company ......................................................................................................................................... 1 

Company Benefit Plans ................................................................................................................. 17 
Company Common Stock ............................................................................................................... 3 
Company Disclosure Schedule ....................................................................................................... 7 
Company Employees .................................................................................................................... 38 
Company FCC Licenses ............................................................................................................... 15 
Company Financial Advisors., ...................................................................................................... 23 
Company Joint Venture .................................................................................................................. 7 
Company Material Adverse Effect ................................................................................................. 8 
Company Materia1 Contracts ........................................................................................................ 23 
Company Meeting ......................................................................................................................... 36 
Company Permits .......................................................................................................................... 15 
Company Preferred Stock ............................................................................................................... 9 
Company SEC Documents ........................................................................................................... 13  
Company Shareholder Approval. .................................................................................................. 22 
Company Station., ......................................................................................................................... 16 
Company Stock Option ................................................................................................................. 36 
Company Stock Plans ..................................................................................................................... 9 
Company Stock-Based Award ...................................................................................................... 37 
Confidentiality Agreement ............................................................................................................ 33 
control ........................................................................................................................................... 56 
Debt Commitment Letters ............................................................................................................. 44 
DGCL .............................................................................................................................................. 2 
Dissenting S h ~ e s  ............................................................................................................................ 4 
Divestiture,., .................................................................................................................................. 45 
Dives ti turas ................................................................................................................................... 45 
Eagle Entities .................................................................................................................................. 8 
Eagle New Media ............................................................................................................................ 8 
Eagle Publishing ............................................................................................................................. 8 
Effective Time ................................................................................................................................ 2 
EmpIoyees ..................................................................................................................................... 21 
End Date., ...................................................................................................................................... 49 
Environmental Law ....................................................................................................................... 16 
ERISA ........................................................................................................................................... 17 
ERISA Affiliate ............................................................................................................................ 18 
ESOP ............................................................................................................................................... 1 

ESOP Fiduciary .............................................................................................................................. 1 

Company Approvals ..................................................................................................................... 12 

. .  

ESOP Approvals ........................................................................................................................... 25 
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ESOP Material Adverse Effect ..................................................................................................... 24 

Exchange., ..................................................................................................................................... 46 
Exchange Act ................................................................................................................................ 11 
Exchange Agreement ...................................................................................................................... 9 
Exchange Fund ................................................................................................................................ 5 
Existing Credit Agreements .......................................................................................................... 29 
FAA ............................................................................................................................................... 15 
FCC ............................................................................................................................................... 11 
FCC Applications .......................................................................................................................... 40 
FCC Order ..................................................................................................................................... 12 
FCC Rules ..................................................................................................................................... 12 
Financing ....................................................................................................................................... 44 
Financing Commitments.. ............................................................................................................. 44 
GAAP ............................................................................................................................................ 13 
Governmental Entity ..................................................................................................................... 11 
Hazardous Substance .................................................................................................................... 17 
HSR Act ........................................................................................................................................ 11 
Indemnified Party .......................................................................................................................... 43 
Information Memorandum ............................................................................................................ 27 
Intellectual Property. ..................................................................................................................... 22 
Xnvestor Rights Agreement ............................................................................................................. 1 
IRS ................................................................................................................................................ 18 
knowledge ..................................................................................................................................... 56 

ESOP Purchase Agreement ............................................................................................................. 1 

Law ............................................................................................................................................... 14 
Laws .............................................................................................................................................. 14 
Lien ............................................................................................................................................... 12 
Maximum Premium ...................................................................................................................... 43 
Merger ............................................................................................................................................. 1 
Merger Consideration ..................................................................................................................... 4 

MVPDs ......................................................................................................................................... 24 
New Credit Agreements. ............................................................................................................... 29 
New Plans ..................................................................................................................................... 38 
Notice of Superior Proposal .......................................................................................................... 50 
Offer .............................................................................................................................................. 46 
Offer Documents.. ......................................................................................................................... 46 

Old Plans ....................................................................................................................................... 38 
Option and Stock-Based Consideration ........................................................................................ 37 
Option Consideration .................................................................................................................... 36 
Paying Agent ................................................................................................................................... 5 
Permitted Lien ............................................................................................................................... 13 
person ............................................................................................................................................ 56 
Proxy Statement ............................................................................................................................ 19 
Recommendation .......................................................................................................................... 11 

Merger Sub ...................................................................................................................................... 1 

Offer Price ..................................................................................................................................... 46 



Regulatory Law. ............................................................................................................................ 4 1 
Release .......................................................................................................................................... 17 
Renewal Application ..................................................................................................................... 41 
Renewal Station ............................................................................................................................ 41 
Representatives ............................................................................................................................. 31 
Restricted Shares ........................................................................................................................... 37 
Rights ............................................................................................................................................ 20 

. .  

Rights Agreement ......................................................................................................................... 20 
Sarbanes-Oxley Act ...................................................................................................................... 14 
Schedule 13E-3 ............................................................................................................................. 19 
Schedule TO .................................................................................................................................. 46 
SEC ............................................................................................................................................... 13 
Securities Act ................................................................................................................................ 13 
Series D-1 Preferred Stock .............................................................................................................. 9 
Series E Preferred Stock ............................................................................................................... 46 
Share ............................................................................................................................................... 3 
Special Committee .......................................................................................................................... 1 
State Commissions ........................................................................................................................ 11 
Stock Purchase Plan ...................................................................................................................... 37 
Subordinated Exchangeable Note ................................................................................................... 1 
Subordinated Note .......................................................................................................................... 1 
Subsidiaries ................................................................................................................................... 56 
Superior Proposal .......................................................................................................................... 34 
Surviving Corporation .................................................................................................................... 2 

. .  

Tax Return .................................................................................................................................... 21 
Taxes ............................................................................................................................................. 21 
Termination Date .......................................................................................................................... 27 
TO Schedule 13E-3 ....................................................................................................................... 46 
Tolling Agreement ........................................................................................................................ 42 
Transitional Compensation Plan ................................................................................................... 38 
Tribune Acquisition ........................................................................................................................ 1 
Tribune Purchase Agreement. ......................................................................................................... 1 
Warrant ........................................................................................................................................... 1 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered as of the date first above written. 

GREATBANC TRUST COMPANY, not in its 
individual or corporate capacity, but solely as 
trustee of the TRIBUNE EMPLOYEE STOCK 
OWNERSHIP TRUST, which forms a part of the 
TRIBUNE EMPLOYEE STOCK OWNERSHIP 
PLAN 

By: 
Name: 
Title: 

TESOP CORPORATION 

By: 
Name: 
Title: 

TRIBUNE COMPANY 

By: 
Name: 
Title: 

EGI-TRB, L.L.C. 
(solely for the limited purposes of Section 8.12 
hereof) 

By: 
Name: 
Title: 

Signature Page to the Agreement and Plan of Merger 



[EXECUTION COPY] 

SECURITIES PURCHASE AGREEMENT 

by and among 

TRIBUNE COMPANY, 

EGI-TRB, L.L.C. 

and 

SAMUEL ZELL 

Dated as of April 1, 2007 



SECURITIES PURCHASE AGREEMENT 

SECURITIES PURCHASE AGREEMENT, dated as of April 1,2007 (the 
“Agreement”), among Tribune Company, a Delaware corporation (the Tompany”), EGI-TRB, 
L.L.C., a Delaware limited liability company (“EGI-TRB”) and Samuel Zell, as guarantor 
(“Guarantor”). 

-IIII-II__ W I T N E S S E T H :  

WHEREAS, concurrently herewith, GreatBanc Trust Company, not in its 
individual or corporate capacity, but solely as trustee (the “ESOP Fiduciary”) of the Tribune 
Employee Stock Ownership Trust, which forms a part of the Tribune Employee Stock 
Ownership Plan (the “ESOP”), Tesop Corporation, a Delaware corporation wholly owned by the 
ESOP (“Merger Sub”), the Company and, for limited purposes, EGI-TRB, have entered into that 
certain Agreement and Plan of Merger (the “Merger Aweement”) pursuant to which, subject to 
the terms and conditions therein, the Merger Sub will be merged with and into the Company (the 
“Merger”), with the Company surviving the Merger and becoming wholly owned by the ESOP 
(the “Surviving Corporation”). 

WHEREAS, capitalized terms used but not otherwise defined herein shall have 
the meaning given to them in the Merger Agreement. 

WHEREAS, concurrently herewith, the Company, EGI-TRB and the ESOP 
Fiduciary, on behalf of the ESOP, have entered into that certain Investor Rights Agreement (the 
“Investor Rights Aaeement”) pursuant to which the parties thereto will have certain rights and 
obligations, among others, regarding the Surviving Corporation following the Merger. 

WHEREAS, concurrently herewith, the Company, EGI-TRB and the ESOP 
Fiduciary, on behalf of the ESOP, have entered into that certain Registration Rights Agreement 
(the “Registration Rights Agreement”) pwsuant to which the Company has granted EGI-TRB 
and the ESOP certain registration rights. 

WHEREAS, pursuant to the terms and subject to the conditions set forth in this 
Agreement, the Company desires to sell to EGI-TRB, and EGI-TRB desires to purchase from the 
Company, as soon as practicable following the execution and delivery of this Agreement, (i) an 
aggregate of 1,470,588 newly-issued shares (the ‘‘Purchased Shares”) of the Company’s common 
stock, par value $0.01 per share (the “Company Common Stock,” which term shall also apply to 
the common stock, par value $0.01 per share, of the Surviving Corporation following the 
Merger) and (ii) an unsecured subordinated exchangeable promissory note in the principal 
amount of $200,000,000, which shall be exchangeable at the option of the Company, or 
automatically under certain circumstances, into 5,882,353 shares of Company Common Stock 
(the “Exchangeable Note Shares”), subject to adjustment as provided therein, and otherwise in 
the form attached hereto as Exhibit A (the “Exchangeable Note”). 

WHEREAS, pursuant to the terms and subject to the conditions set forth in this 
Agreement, the Company desires to sell to EGI-TRB, and EGI-TRB desires to purchase from the 
Company, immediately following the consummation of the Merger, (i) an unsecured 
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subordinated promissory note in the principal amount of $225,000,000 and othenvise in the form 
attached hereto as Exhibit B (the “w’) and (ii) warrants to purchase 43,478,261 shares of 
Company Common Stock (“Warrants”) pursuant to a Warrant Agreement in the form attached 
hereto as Exhibit C (the “Warrant Agreement”). 

WHEREAS, the Company and EGI-TRB desire that Samuel Zell be appointed to 
the Board of Directors of the Company at the First Closing (as defined below), and be elected to 
serve as the Chairman of the Company’s Board of Directors effective as of, and from and after, 
the Second Closing Date (as defined below). 

WHEREAS, the Company, EGI-TRB and Guarantor desire to make certain 
representations, warranties, covenants and agreements specified herein in connection with this 
Agreement. 

NOW, THEREFORE, in consideration of the foregoing and the representations, 
warranties, covenants and agreements contained herein, and intending to be legally bound 
hereby, the Company, EGI-TRB and Guarantor agree as follows: 

ARTICLE I 

SALE AND PURCHASE 

Section 1 . 1  Sale and Purchase of the Purchased Shares and Exchangeable 
Note. On the terms and subject to the conditions set forth in this Agreement, the Company 
hereby agrees to sell to EGI-TRB at the First Closing (as defined below), and EGI-TRB agrees to 
purchase from the Company at the First Closing, (a) the Purchased Shares at a price of $34 per 
share for an aggregate purchase price of $50,000,000 (the “Purchased Shares Purchase Price”) 
and (b) the Exchangeable Note for an aggregate purchase price of $200,000,000 {the 
“Exchangeable Note Purchase Price”). 

Section 1.2 Sale and Purchase of the Note and Warrants. On the terms and 
subject to the conditions set forth in this Agreement, the Company hereby agrees to sell to EGI- 
TRB at the Second Closing (as defined below), and EGI-TRB agrees to purchase from the 
Company at the Second Closing, (i) the Note for an aggregate purchase price of $225,000,000 
{the “Note Purchase Price”) and (ii) the Warrants for an aggregate purchase price of $90,000,000 
(the “Warrants Purchase Price”). 

ARTICLE I1 

CLOSING DATES; DELIVERIES 

Section 2.1 First Closing. 

(a) The closing of the purchase and sale of the Purchased Shares and the 
Exchangeable Note (the “First Closing”) shall take place at the offices of Wachtell, Lipton, 
Rosen & Katz, 51 West 52nd Street, New York, New York at 1O:OO a.m., local time, on a date to 
be specified by the parties (the “First Closing Date”) which shall be no later than the third 
business day after the satisfaction or waiver of the conditions set forth in Article VI (other than 
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those conditions that by their nature are to be satisfied at the First Closing, but subject to the 
Satisfaction or waiver bf such conditions), or at such other place, date and time as the Company, 
EGI-TRB and Guarantor may agree in writing. 

(b) At the First Closing, (i) the Company shall deliver to EGI-TRB 
(A) certificates representing the Purchased Shares, (B) the Exchangeable Note, duly executed on 
behalf of the Company, and (C) the item contemplated to be delivered at the First Closing under 
clause (c) of Section 6.3 and (ii) EGI-TRB shall deliver to the Company (A) the Purchased 
Shares Purchase Price and the Exchangeable Note Purchase Price by wire transfer of 
immediately available funds to an account designated in writing by the Company not later than 
two business days prior to the First Closing Date, and (El) the item contemplated to be delivered 

I 
~ 

I at the First Closing under clause (c) of Section 6.2. 

I ARTICLE I11 

Section 2.2 Second Closing. 

(a) The closing of the purchase and sale of the Note and the Warrants (the 
“Second Closing”) shall take place, subject to the satisfaction or waiver of the conditions set 
forth in Article VI1 (other than those conditions that by their nature are to be satisfied at the 
Second Closing, but subject to the satisfaction or waiver of such conditions), at the offices of 
Wachtell, Lipton, Rosen & Katz, 5 1 West 52nd Street, New York, New York, immediately 
following the consummation of the Merger (the “Second Closing Date”). 

I REPRESENTATIONS AND WARRANTlES OF THE COMPANY 

(b) At the Second Closing, (i) the Company shall deliver to EGI-TRB the 
Note and a copy of the Warrant Agreement, each duly executed on behalf of the Company, and 
(ii) EGI-TRB shall deliver to the Company (A) the Note Purchase Price and the Warrants 
Purchase Price by wire transfer of immediately available funds to an account designated in 
writing by the Company not later than two business days prior to the Second Closing Date, and 
(E) a copy of the Warrant Agreement, duly executed on behalf of EGI-TRB. 

~ Section 3.1 Authority; No Violation. 

Except as disclosed in the disclosure schedule delivered by the Company to EGI- 
TRB and Guarantor immediately prior to the execution of this Agreement (the ‘‘Company SPA 
Disclosure Schedule”), the Company represents and warrants to EGI-TRB and Guarantor as 
follows: 

(a) The Company has all requisite corporate power and authority to enter into 
and to consummate the transactions contemplated by this Agreement, the Investor Rights 
Agreement, the Registration Rights Agreement, the Exchangeable Note, the Note and the 
Warrant Agreement (such agreements and instruments being hereinafter collectively referred to 
as the “Company Transaction Documents”). The determinations, approvals and resolutions by 
the Board of Directors of the Company are sufficient to render inapplicable to the Merger the 
restrictions on “business combinations” contained in Section 203 of the General Corporation 
Law of the State of Delaware and, to the knowledge of the Company, no “fair price,” 
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“moratorium,” “control share acquisition,” “business combination” or other similar antitakeover 
statute or regulation enacted under state or Federal laws in the United States applicable to the 
Company is applicable to EGI-TRB and Guarantor as a result of this Agreement or the Merger 
Agreement or transactions contemplated hereby or thereby. No other corporate proceedings on 
the part of the Company are necessary to authorize the Company Transaction Documents or the 
consummation of the transactions contemplated thereby. This Agreement, the Exchangeable 
Note, the Investor Rights Agreement and the Registration Rights Agreement have been duly and 
validly executed and delivered by the Company and, assuming that this Agreement, the Investor 
Rights Agreement and the Registration Rights Agreement constitute the legal, valid and binding 
agreements of the other parties thereto, this Agreement, the Exchangeable Note, the Investor 
Rights Agreement and the Registration Rights Agreement constitute the legal, valid and binding 
agreements of the Company, enforceable against the Company in accordance with their 
respective terms. The Note, the Exchangeable Note and the Warrant Agreement, when executed 
and delivered by the Company, and assuming that the Warrant Agreement constitutes the legal, 
valid and binding agreement of the other party thereto, will constitute the legal, valid and binding 
agreements of the Company, enforceable against the Company in accordance with their 
respective terms. 

(b) The execution, delivery and performance by the Company of the 
Company Transaction Documents and the consummation of transactions contemplated thereby 
by the Company do not and will not require any consent, approval, license, authorization, order 
or permit of, action by, filing with or notification to any Federal, state, local or foreign 
governmental or regulatory agency, commission, court, body, entity or authority (each, a 
“Governmental Entity“), other than compliance with the applicable requirements of the Hart- 
Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) with respect to 
the exchange of the Exchangeable Note into Company Common Stock or the exercise of the 
Warrant for Company Common Stock. 

(c) The execution, delivery and performance by the Company of the 
Company Transaction Documents and the consummation by the Company of the transactions 
contemplated thereby do not and will not (i) contravene or conflict with the organizational or 
governing documents of the Company, any of its Subsidiaries or any Company Joint Ventures, 
(ii) assuming compliance with the matters referenced in Section 3.l(b), contravene or conflict 
with or constitute a violation of any provision of any Law binding upon or applicable to the 
Company or any of its Subsidiaries or any of their respective properties or assets, (iii) conflict 
with, contravene, result in any violation of, or default (with or without notice or lapse of time, or 
both) under, or give rise to a right of termination, cancellation or acceleration of any material 
obligation or to the loss of a material benefit under, or to increased, additional, accelerated or 
guaranteed rights or entitlements of any person under, any loan, guarantee of indebtedness or 
credit agreement, note, bond, mortgage, indenture, lease, agreement, contract, instrument, permit, 
concession, franchise, right or license to which the Company or any of the Company’s 
Subsidiaries is a party or by which any of their respective properties or assets are bound, or 
(iv) result in the creation of any liens, claims, mortgages, encumbrances, pledges, security 
interests, equities or charges of any kind (each, a “Lien”), other than any such Lien (A) for Taxes 
or governmental assessments, charges or claims of payment not yet due, being contested in good 
faith or for which adequate accruals or reserves have been established on the most recent 
consolidated balance sheet included in Company SEC Documents filed prior to the date hereof, 
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(B) which is a carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other 
similar lien arising in the ordinary course of business, (C) which is disclosed on the most recent 
consolidated balance sheet of the Company or notes thereto or securing liabilities reflected on 
such balance sheet or (D) which was incurred in the ordinary course of business since the date of 
the most recent consolidated balance sheet of the Company (each of the foregoing, a “Permitted w’), upon any of the properties or assets of the Company or any of the Company’s 
Subsidiaries, other than, in the case of clauses (ii) and (iii), any such items that would not 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. 

Section 3.2 Authorization. The Purchased Shares have been duly authorized 
by the Company, and when the Purchased Shares are issued in accordance with this Agreement 
against payment therefor, such Purchased Shares will be validly issued, fully paid and 
nonassessable. The Company Common Stock issuable upon exercise of the Warrants (the 
“Warrant Shares”) has been duly authorized by the Company, and when the Warrant Shares are 
issued in accordance with the Warrants against payment therefor, such Warrant Shares will be 
validly issued, fully paid and nonassessable. The Exchangeable Note Shares have been duly 
authorized by the Company, and when they are issued in accordance with the terms of the 
Exchangeable Note, such Exchangeable Note Shares will be validly issued, fully paid and 
nonassessable. None of the Purchased Shares, the Exchangeable Note Shares or the Warrant 
Shares will be issued in violation of the preemptive or other similar r i g h t s  of any securityholder 
of the Company nor will they trigger any anti-dilution or similar rights under any instrument or 
agreement to which the Company is subject or bound. 

Section 3.3 Finders or Brokers. Except for Morgan Stanley & Co. 
Incorporated, Merrill Lynch & Co., Inc. and Citigroup Global Markets Inc. (the “Company 
Financial Advisors”), neither the Company nor any of its Subsidiaries has employed any 
investment banker, broker or finder in connection with the transactions contemplated by this 
Agreement who might be entitled to any fee or any commission in connection with or upon 
consummation of the transactions contemplated hereby. The Company has made available to 
EGI-TREi an accurate and complete summary of the fee arrangements with the Company 
Financial Advisors. 

Section 3.4 Private Placement. Subject to the accuracy of EGI-TRB’s 
representations set forth in this Agreement, the offer, sale and issuance of the Purchased Shares, 
the Exchangeable Note, the Note and the Warrants as contemplated by this Agreement are 
exempt, and the issuance of the Warrant Shares upon the exercise of the Warrants and the 
Exchangeable Note Shares upon exchange of the Exchangeable Note will be exempt, from the 
registration requirements of the Securities Act of 1933, as amended (the “Securities Act”). 

Section 3.5 Rihts  Plan, The Board of Directors of the Company has resolved 
to, and the Company promptly after the execution of this Agreement will, take all action 
necessary to render the rights to purchase shares of Series A Junior Participating Preferred Stock 
of the Company, issued pursuant to the tams of the Rights Agreement, dated as of December 12, 
1997, as amended, between the Company and Computershare Trust Company, N.A. (formerly 
First Chicago Trust Company of New York), as Rights Agent, inapplicable to the execution and 
operation of this Agreement, the Merger Agreement and the transactions contemplated thereby. 
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Section 3.6 MerEer Agreement Representations and Warranties. Reference is 
hereby made to the representations and warranties of the Company set forth in Sections 3. I ,  3 -2, 
3.4 through 3.12, and 3.14 through 3.25 of the Merger Agreement (the “Merger Agreement 
Representations and Warranties”). The Company hereby makes, subject to the qualifications set 
forth in the introduction to Article I11 of the Merger Agreement, each of such Merger Agreement 
Representations and Warranties to EGI-TRB and Guarantor as if each of such Merger 
Agreement Representations and Warranties were hereinafter set forth in full. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF EGI-TRB AND GUARANTOR 

EGI-TRB and Guarantor jointly and severally represent and warrant to the 
Company as follows: 

Section 4.1 Oualification. Organization, Subsidiaries, atc. EGI-TRB is a 
limited liability company duly organized, validly existing and in good standing under the laws of 
its jurisdiction of organization and has all requisite limited liability company power and authority 
to own, lease, hold and operate its properties and assets and to carry on its business as presently 
conducted and is qualified to do business and is in good standing in each jurisdiction where the 
ownership, leasing, holding or operation of its assets or properties or conduct of its business 
requires such qualification, except where the failure to be SD organized, validly existing, 
qualified or in good standing, or to have such power or authority, would not, individually or in 
the aggregate, reasonably be expected to prevent or materially delay or materially impair the 
ability of EGI-TRB to consummate the transactions contemplated by this Agreement (a ‘‘E 
TRB Material Adverse Effect”). 

Section 4.2 Authority: No Violation. 

(a) Each of EGI-TRB and Guarantor has all requisite power and authority to 
enter into and to consummate the transactions contemplated by this Agreement, the Investor 
Rights Agreement, the Registration Rights Agreement and the Warrant Agreement (such 
agreements being hereinafter collectively referred to as the “EGI-TRB Transaction Documents”). 
The execution and delivery of the EGI-TRB Transaction Documents and the consummation of 
the transactions contemplated thereby have been duly and validly authorized by Guarantor and 
by the sole member of EGI-TRB, and no other limited liability company proceedings on the part 
of EGI-TRB are necessary to authorize the EGI-TRB Transaction Documents or the 
consummation of the transactions contemplated thereby. This Agreement has been duly and 
validly executed and delivered by EGI-TRB and Guarantor and, assuming this Agreement 
constitutes the legal, valid and binding agreement of the other parties thereto, this Agreement 
constitutes the legal, valid and binding agreement of EGI-TRB and Guarantor, enforceable 
against EGI-TRB and Guarantor in accordance with its terms. The Investor Rights Agreement 
and the Registration Rights Agreement have been duly and validly executed and delivered by 
EGI-TRB and, assuming the Investor Rights Agreement and the Registration Rights Agreement 
constitute the legal, valid and binding agreements of the other parties thereto, the Investor Rights 
Agreement and the Registration Rights Agreement constitute the legal, valid and binding 
agreements of EGI-TRB, enforceable against EGI-TRB in accordance with their respective 
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terms, The Warrant Agreement, when executed and delivered by EGI-TRB, and assuming that 
the Warrant Agreement constitutes the legal, valid and binding agreement of the other party 
thereto, will constitute the legal, valid and binding agreement of EGI-TRB, enforceable against 
EGI-TRB in accordance with its terms. 

(b) The execution, delivery and performance by EGI-TRB and Guarantor of 
the EGI-TRB Transaction Documents to which they are parties and the consummation of the 
transactions contemplated thereby by EGI-TRB and Guarantor do not and will not require any 
consent, approval, license, authorization, order or permit of, action by, filing with or notification 
to any Governmental Entity, other than compliance with the applicable requirements of the HSR 
Act with respect to the exchange of the Exchangeable Note into Company Common Stock or the 
exercise of the Warrant for Company Common Stock. 

(c) The execution, delivery and performance by EGI-TlU3 and Guarantor of 
the EGI-TRB Transaction Documents to which they are parties and the consummation by EGI- 
TRB and Guarantor of the transactions contemplated thereby do not and will not (i) contravene 
or conflict with the organizational or governing documents of EGI-TRB, (ii) assuming 
compliance with the matters referenced in Section 4.2@), contravene or conflict with or result in 
violation of any provision of any Law binding upon or applicable to EGI-TRB or Guarantor or 
any of their respective properties or assets, or (iii) result in any violation of, or default (with or 
without notice or lapse of time, or both) under, or give r ise to a right of termination, cancellation 
or acceleration of any material obligation or to the loss of a material benefit under, or to 
increased, additional, accelerated or guaranteed rights or entitlements of any person under, any 
loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, 
agreement, contract, instrument, permit, concession, franchise, right or license to which EGI- 
TRB or Guarantor is a party or by which any of their properties or assets are bound, or (iv) result 
in the creation of any Lien (other than Permitted Liens) upon any of the properties or assets of 
EGI-TRB or Guarantor, other than, in the case of clause (ii) through (iv), any such items that 
would not, individually or in the aggregate, reasonably be expected to have an EGI-TRB 
Material Adverse Effect. 

Section 4.3 Finders or Brokers. Except for J.P. Morgan Chase, neither EGI- 
TRB, nor any of its Subsidiaries nor Guarantor has employed any investment banker, broker or 
finder in connection with the transactions contemplated by this Agreement who is entitled to any 
fee or any commission in connection with or upon consummation of the transactions 
contemplated hereby. 

Section 4.4 Lack of Ownership of Company Common Stock. Except as 
contemplated by this Agreement, neither EGI-TRB, nor any of its Subsidiaries nor Guarantor 
beneficially owns or, since December 3 1 , 2006 has beneficially owned, directly or indirectly, any 
shares of Company Common Stock or other securities convertible into, exchangeable into or 
exercisable for shares of Company Common Stock. Except for the Voting and Proxy 
Agreements entered into in connection with, and contemplated by, the Merger Agreement, there 
are no voting trusts or other agreements or understandings to which EGI-TRB, any of its 
Subsidiaries or Guarantor is a party with respect to the voting of the capital stock or other equity 
interest of the Company or any of its Subsidiaries. 
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Section 4.5 Accredited Investor. 

(a) Each of EGI-TRB and Guarantor is a financially sophisticated investor 
and is an “accredited investor” {as defined in Rule 501 of Regulation D under the Securities Act) 
that is experienced in financial matters. Each of EGI-TRB and Guarantor understands that the 
securities purchased hereunder have not been registered under the Securities Act. 

(b) EGI-TRB is aware that it must bear the economic risk of the investment 
contemplated by this Agreement for an indefinite period of time since, in the view of the 
Securities and Exchange Commission, the statutory basis for exemption from registration under 
the Securities Act would not be present if such representation meant merely that the present 
intention of EGI-TRB is to hold these securities for a deferred sale or for any fixed period in the 
future. EGI-TR8 can afford to bear such economic risk and can afford to suffer the complete 
loss of its investment hereunder. 

(c) EGI-TRB is purchasing the securities to be purchased hereunder 
(including securities to be acquired on exercise or exchange of securities purchased hereunder) 
for its own account, for investment purposes only and not with a view to, or far resale in 
connection with, the distribution or other disposition thereof or with any present intention of 
distributing or reselling any portion thereof in violation of the Securities Act or any other 
applicable securities law. 

(d) EGI-TRB acknowledges that (i) it has been provided with such 
information as it deems necessary to evaluate the merits and risks of investing in the securities 
contemplated by this Agreement (including, without limitation, financial and other information 
regarding the Company), (ii) has read and understands the restrictions and limitations set forth in 
this Agreement, and (iii) has been afforded the opportunity to ask such questions as it deemed 
necessary, and to receive answers from, representatives of the Company concerning the merits 
and risk of investing in such securities. 

Section 4.6 No Additional Representations. 

(a) Each of EGI-TRB and Guarantor acknowledges that it and its officers, 
employees, accountants, consultants, legal counsel, financial advisors, prospective financing 
sources and agents and other representatives (collectively, “Rem-esentatives”) have received 
access to such books and records, facilities, equipment, contracts and other assets of the 
Company which it and its Representatives have desired or requested to review, and that it and its 
Representatives have had full opportunity to meet with the management of the Company and to 
discuss the business and assets of the Company. 

(b} Each of EGI-TRB and Guarantor acknowledges that neither the Company 
nor any other person has made any representation or warranty, express or implied, as to the 
accuracy or completeness of any information regarding the Company furnished or made 
available to EGI-TRB, Guarantor or their Representatives except as expressly set forth in or 
incorporated by reference into Article 111, and neither the Company nor any other person shall be 
subject to any liability to EGI-TlU3 or any other person resulting fi-om the Company’s making 
available to EGI-TRB or EGI-TRB’s use of such information. 
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Section 4.7 Absence of Arrangements with Management. Other than this 
Agreement, the Merger Agreement, the other EGI-TRB Transaction Documents and the 
agreements Contemplated hereby and thereby, as of the date hereof, there are no contracts, 
undertakings, commitments, agreements or obligations between EGI-TRB or Guarantor or any of 
their affiliates, on the one hand, and any member of the Company’s management or Board of 
Directors, on the other hand, relating to the transactions contemplated by this Agreement, the 
Merger Agreement and the other EGI-TRB Transaction Documents after the Effective Time. 

Section 4.8 Available Funds, EGI-TRB or Guarantor has available, or will 
have available, (a) at the First Closing, all funds necessary for the payment of the Purchased 
Shares Purchase Price and the Exchangeable Note Purchase Price, (b) at the Second Closing, all 
b d s  necessary for the payment of the Note Purchase Price and the Warrants Purchase Price, 
and (c) funds that are otherwise sufficient for the satisfaction of all of EGI-TRB’s and 
Guarantor’s obligations under this Agreement. 

Section 4.9 FCC Matters. Each of EGI-TRB and Guarantor is legally, 
financially and otherwise qualified to acquire control of the Company under the Communications 
Act and the FCC Rules, and is legally, financially and otherwise qualified under the 
Communications Act and the FCC Rules to acquire and hold its interest in Surviving Corporation 
and, through its interest in Surviving Corporation, an indirect interest in the Company FCC 
Licenses as proposed in and pursuant to the terms of this Agreement. This representation shall 
not be deemed an acknowledgment that EGI-TRB or Guarantor will acquire control of the 
Company or the Surviving Corporation by virtue of the transactions contemplated by this 
Agreement. 

ARTICLE V 

COVENANTS AND AGmEMENTS 

Section 5.1 Agreement to Vote. EGI-TRB irrevocably and unconditionally 
hereby agrees that fi-om and after the date hereof until the earlier of (a) the consummation of the 
Merger and (b) any date of termination of the Merger Agreement in accordance with its terms 
(the “Expiration Time”), at any meeting (whether annual or special and each adjourned or 
postponed meeting) of the Company’s shareholders, however caIled, or in connection with any 
written consent of the Company’s shareholders, EGI-TRB will (i) appear at such meeting or 
otherwise cause its Owned Shares (as defined below) to be counted as present thereat for 
purposes of calculating a quorum and (ii) vote or cause to be voted (including by written consent, 
if applicable) all of the Company Common Stock beneficially owned, or whose vote is otherwise 
controlled by proxy or otherwise, by EGI-TRB, including, for the avoidance of doubt, the 
Purchased Shares (the “Owned Shares”), (A) for approval and adoption of the Merger 
Agreement, whether or not recommended by the Company’s Board of Directors, and the 
transactions contemplated by the Merger Agreement, (B) against any agreement, amendment of 
any agreement (including the Company’s certificate of incorporation or by-laws), or any other 
action that is intended or would reasonably be expected to prevent, impede, or, in any material 
respect, interfere with, delay, postpone or discourage the transactions contemplated by the 
Merger Agreement, other than those specifically contemplated by this Agreement, the Merger 



Agreement or the other agreements contemplated thereby and (C) against any action, agreement, 
transaction or proposal that would result in a breach of any representation, warranty, covenant, 
agreement or other obligation of the Company in this Agreement, the Merger Agreement or the 
ESOP Purchase Agreement. 

Section 5.2 Restrictions on Transfers. 

(a) Except as necessary to comply with Section 5.12, EGI-TRB hereby agrees that, 
from the date hereof until the third anniversary of the First Closing Date, it shall not and shall not 
offer to, directly or indirectly, sell, assign, give, mortgage, pledge, hypothecate, hedge, issue, 
bequeath or in any manner encumber or dispose of, or permit to be sold, assigned, encumbered, 
attached or otherwise disposed of in any manner, whether voluntarily, involuntarily or by 
operation of law, with or without consideration, the Exchangeable Note or any Purchased Shares 
or Exchangeable Note Shares (collectively, “Transfer”) other than pursuant to this Agreement or 
the Merger Agreement (including in the Merger but not including the Offer contemplated by the 
Merger Agreement) and except that after the first to occur of the termination of this Agreement, 
the termination of the Merger Agreement or the consummation of the Merger, EGI-TRB may 
make Transfers to Permitted Transferees after compliance with the last sentence of this Section 
5.2(a). Guarantor and EGI-TRB hereby agree that, from the date hereof until the third 
anniversary of the First Closing Date, no membership or other interest in EGI-TRE3 shall be 
issued or otherwise Transferred, directly or indirectly, and my such issuance or Transfer 
occurring thereafter shall comply with Section 5.12; provided, however, that in the event of 
Guarantor’s death prior to the third anniversary of the First Closing Date, the membership or 
other interests of Guarantor in EGI-TRB may be Transferred subject to Section 5.12 in 
accordance with Guarantor’s estate. For purposes of this Section 5.2(a), “Permitted Transferee” 
shall mean any direct or indirect affiliate of EGI-TRB, Equity Group Investments, L.L.C. or 
Samuel Zell; any direct or indirect member of EGI-TRB and any direct or indirect affiliate 
thereofl, any senior employee of Equity Group Investments, L.L.C. and any direct or indirect 
affiliate thereoc and Samuel Zell and his spouse, lineal ancestors and descendants (whether 
natural or adopted), any trust or retirement account primarily for the benefit of Samuel ZelI 
and/or his spouse? lineal ancestors and descendants and any private foundation formed by 
Samuel Zell. Prior to any Transfer pursuant to this Section 5.2(a), each Permitted Transferee 
shall enter into an agreement in form and substance reasonably satisfactory to the Company 
agreeing to be bound by the provisions of this Agreement as if it were the transferor. 

(b) The certificates for the Purchased Shares and the Exchangeable Note Shares, if 
and when issued, will be imprinted with a legend in substantially the following form: 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“ACT”), OR UNDER APPLICABLE STATE SECURITIES LAWS, AND ARE BEING 
OFFERED AND SOLD PURSUANT TO AN EXEMPTION FROM THOSE LAWS 
THAT LIMITS THE DISPOSITION AND THE TRANSFER OF THE SECURITIES. 
THEREFORE, THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO THOSE TRANSFER LIMITATIONS. THE SECURITIES MAY NOT 
BE TRANSFERRED UNLESS, IN THE OPINION OF COUNSEL TO THE 
COMPANY, REGISTRATION UNDER THE ACT OR APPLICABLE STATE 
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SECURITIES LAWS IS NOT REQUIRED OR UNLESS THE SECURITIES ARE SO 
REGISTERED.” 

Section 5.3 Irrevocable Proxy. EGI-TRB hereby revokes any and all previous 
proxies granted with respect to its Owned Shares. Subject to the last two sentences of this 
Section 5,3 ,  EGI-TRB hereby irrevocably appoints the Company or its designee as EGI-TRB’s 
agent, attorney and proxy, to vote (or cause to be voted) its Owned Shares in favor of approval of 
the Merger Agreement, the Merger and the transactions contemplated by the Merger Agreement, 
as applicable, and otherwise in accordance with Section 5.1 hereof. This proxy is irrevocable 
and coupled with an interest and is granted in consideration of EGI-TRB and the Company 
entering into this Agreement, the ESOP and the Company entering into the ESOP Purchase 
Agreement and the Company, the ESOP, Merger Sub and EGI-TRB entering into the Merger 
Agreement. In the event that EGI-TRB fails for any reason to vote its Owned Shares in 
accordance with the requirements of Section 5.1 hereof, then the proxyholder shall have the right 
to vote such EGI-TRB’s Owned Shares in accordance with the provisions of the second sentence 
of this Section 5.3. The vote of the proxyholder shall control in any conflict between the vote by 
the proxyholder of EGI-TRB’s Owned Shares and a vote by EGI-TRB of its Owned Shares. 
Notwithstanding the foregoing, the proxy granted by EGI-TRB shall be automatically revoked 
upon termination of this Agreement in accordance with its terms. 

Section 5.4 Inconsistent Agreements. EGI-TRB hereby agrees that it shall not 
enter into any agreement, contract or understanding with any person prior to the termination of 
the Merger Agreement directly or indirectly to vote, grant a proxy or power of attorney or g v e  
instructions with respect to the voting of EGI-TRB’s Owned Shares in any manner which is 
inconsistent with this Agreement. 

Section 5.5 Information. EGI-TRB hereby agrees that all information 
provided to it or its Representatives in connection with the EGI-TRB Transaction Documents 
and the Merger Agreement and the consummation of the transactions contemplated hereby and 
thereby shall be deemed to be Evaluation Material, as such term is used in, and shall be treated in 
accordance with, the Confidentiality Agreement. 

Section 5.6 Filings. The Company and EGI-TRB shall each use their 
reasonable best efforts to take or cause to be taken such actions as may be required by them to be 
taken under the Exchange Act or any other federal securities Laws, and under any applicable 
state securities or ‘%blue sky” Laws, in connection with the Merger and the transactions 
contemplated by the Merger Agreement and the Company Transaction Documents, including 
with respect to the Schedule TO, the Offer Documents, the TO Schedule l3E-3, the Proxy 
Statement and the Schedule 13E-3 (collectively, and together with any other filings required in 
connection therewith, the “Filings”). EGI-TRB shall provide the Company with any information 
for inclusion in the Filings which may be required under applicable Law and/or which is 
reasonably requested by the Company. The Company shall notify EGI-TFU3 of the receipt of 
comments of the SEC and of any request from the SEC for amendments or supplements to the 
Filings or for additional information, and will promptly supply EGI-TRB with copies of all 
correspondence between the Company or its Representatives, on the one hand, and the SEC or 
members of its staff, on the other hand, with respect to the Filings or the Merger. Each of the 
Company and EGI-TRB shall use its respective reasonable best efforts to resolve all SEC 
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comments with respect to the Filings as promptly as practicable after receipt thereof. Each of the 
Company and EGI-TRB agree to correct any information provided by it for use in the Filings 
which shall have become false or misleading. If at any time prior to the Company Meeting any 
event should occur which is required by applicable Law to be set forth in an amendment of, or a 
supplement to, the Proxy Statement or the Schedule 13E-3, the Company will promptly inform 
EGI-TRB. In such case, the Company, with the cooperation of EGI-TRB, will, upon learning of 
such event, promptly prepare and file such amendment or supplement with the SEC to the extent 
required by applicable Law and shall mail such amendment or supplement to the Company’s 
shareholders to the extent required by applicable Law; provided, however, that prior to such 
filing, the Company shall consult with EGI-TRB with respect to such amendment or supplement 
and shall afford EGI-TRB and its Representatives reasonable opportunity to comment thereon. 

Section 5.7 Reasonable Best Efforts, 

(a) Subject to the terms and conditions set forth in this Agreement, each of the 
Company and EGI-TRB shall use (and cause its affiliates to use) its reasonable best efforts 
(subject to, and in accordance with, applicable Law) to take promptly, or cause to be taken 
promptly, all actions, and to do promptly, or cause to be done promptly, and to assist and 
cooperate with the other parties in doing, all things necessary, proper or advisable under 
applicable Laws to consummate and make effective the Merger and the transactions 
contemplated by this Agreement, including (i) the obtaining of all necessary actions or 
nonactions, waivers, consents and approvals, including the Company Approvals and the ESOP 
Approvals, from Governmental Entities and the making of all necessary registrations and filings 
and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary consents, 
approvals or waivers from third parties and all consents, approvals and waivers from third parties 
reasonably requested by EGI-TRB to be obtained in respect of the Company Material Contracts 
in connection with the Merger, this Agreement or the transactions contemplated by this 
Agreement (it being understood that the failure to receive any such consents, approvals or 
waivers shall not be a condition to EGI-TRB’s obligations hereunder), (iii) the defending of any 
lawsuits or other legal proceedings, whether judicial or administrative, challenging this 
Agreement or the consummation of the Merger or the transactions contemplated by this 
Agreement, (iv) the execution and delivery of any additional instruments necessary to 
consummate the Merger and the transactions Contemplated by this Agreement and (v) the 
obtaining of the Financing on the terms and conditions described in the Financing Commitments; 
provided, however, that in no event shall EGI-TRB, the Company or any of their Subsidiaries be 
required to pay prior to the Effective Time any fee, penalty or other consideration to any third 
party for any consent or approval required for the consummation of the transactions 
contemplated by this Agreement under any contract or agreement. Guarantor covenants and 
agrees to the matters set forth on Section 5.7(a) of the Company SPA Disclosure Schedule. 

(b) Subject to the terms and conditions herein provided and without limiting 
the foregoing, the Company and EGI-TRB shall (i) promptly, (A) but in no event later than 
fifteen (1 5) days after the date hereof, make their respective filings and thereafter make any other 
required submissions under the HSR Act, and (B) but in no event later than thirty (30) days after 
the date hereof, make their respective filings and thereafter make any other required submissions 
with the FCC to obtain the FCC Order (the “FCC Applications”), (ii) use reasonable best efforts 
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to cooperate with each other in (x) determining whether any filings are required to be made with, 
or consents, permits, authorizations, waivers or approvals are required to be obtained from, any 
third parties or other Governmental Entities in connection with the execution and delivery of this 
Agreement, the Merger Agreement or the consummation of the transactions Contemplated 
thereby and (y) timely making all such filings and timely seeking all such consents, permits, 
authorizations or approvals, (iii) use reasonable best efforts to take, or cause to be taken, all other 
actions and do, or cause to be done, all other things necessary, proper or advisable to 
consummate and make effective the Merger and transactions contemplated by this Agreement, 
including taking all such further action as reasonably may be necessary to resolve such 
objections, if any, as the FCC, the United States Federal Trade Commission, the Antitrust 
Division of the United States Department of Justice, state antitrust enforcement authorities or 
competition authorities of any other nation or other jurisdiction or any other person may assert 
under Regulatory Law with respect to the Merger or transactions contemplated by this 
Agreement, and to avoid or eliminate each and every impediment under any Law that may be 
asserted by any Governmental Entity with respect to the Merger or transactions contemplated by 
this Agreement, so as to enable the First Closing, the Second Closing and the Effective Time to 
occur as soon as reasonably possible (and in m y  event no later than the First Closing End Date 
(as hereinafter defined), in the case of the First Closing, and no later than the End Date, in the 
case of the Second Closing and the Effective Time), including, without limitation (x) proposing, 
negotiating, committing to and effecting, by consent decree, hold separate order, trust or 
otherwise, the sale, divestiture or disposition of such assets or businesses of EGI-TlU3 or its 
Subsidiaries or affiliates or of the Company or its Subsidiaries and (y) otherwise taking or 
committing to take actions that after the Effective Time would limit the freedom of EGI-TRB or 
its Subsidiaries’ (including the Surviving Corporation’s) or affiliates’ freedom of action with 
respect to, or its ability to retain, one or more of its or its Subsidiaries’ (including the Surviving 
Corporation’s) businesses, product lines or assets, in each case as may be required in order to 
avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining order or 
other order in any suit or proceeding which would otherwise have the effect of preventing or 
materially delaying the Closing, (iv) promptly inform the other party upon receipt of any 
material communication from the FCC, the United States Federal Trade Commission, the 
Antitrust Division of the United States Department of Justice or any other Governmental Entity 
regarding any of the transactions contemplated by this Agreement and (v) subject to applicable 
legal limitations and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by the 
Company or EGI-TRB, as the case may be, or any of their respective Subsidiaries, from any 
third party and/or any Governmental Entity with respect to such transactions. The Company and 
EGI-TRB shall permit counsel for the other party reasonable opportunity to review in advance, 
and consider in good faith the views of the other party in connection with, any proposed written 
communication to any Governmental Entity. Each of the Company and EGI-TRB agrees not to 
(A) participate in any substantive meeting or discussion, either in person or by telephone, with 
any Governmental Entity in connection with the proposed transactions unless it consults with the 
other party in advance and, to the extent not prohibited by such Governmental Entity, gives the 
other party the opportunity to attend and participate, (€3) extend any waiting period under the 
HSR Act without the prior written consent of the other party (such consent not to be 
unreasonably withheld, conditioned or delayed) or (C) enter into any agreement with any 
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Governmental Entity not to consummate the transactions contemplated by this Agreement 
without the prior written consent of the other party (such consent not to be unreasonably 
withheld, conditioned or delayed). 

(c) In furtherance and not in limitation of the covenants of the parties 
contained in this Section 5.7, if any administrative or judicial action or proceeding, including any 
proceeding by a private party, is instituted (or threatened to be instituted) challenging any 
transaction contemplated by this Agreement or the Merger Agreement as violative of any 
Regulatory Law, each of the Company and EGI-TRB shall cooperate in all respects with each 
other and shall use their respective reasonable best efforts to contest and resist any such action or 
proceeding and to have vacated, lifted, reversed or overturned any decree, judgment, injunction 
or other order, whether temporary, preliminary or permanent, that is in effect and that prohibits, 
prevents or restricts consummation of the transactions contemplated by this Agreement. 
Notwithstanding the foregoing or any other provision of this Agreement, nothing in this 
Section 5.7 shall limit a party’s right to terminate this Agreement pursuant to Section 8.19(b) or 
8.19(f) or EGI-TRB’s right to terminate this Agreement pursuant to Section 8,19(g) so long as 
such party has, prior to such termination, complied with its obligations under this Section 5.7. 

(d) EGI-TRB and the Company acknowledge that license renewal 
applications (each, a “Renewal Application”) may be pending before the FCC with respect to 
one or more Company Stations (each, a “Renewal Station”). In order to avoid disruption or 
delay in the processing of the FCC Applications, EGI-TRB and the Company agree, as part of 
the FCC Applications, to request that the FCC apply its policy permitting the processing of 
license assignments and transfers in transactions involving multiple markets, notwithstanding the 
pendency of one or more license renewal applications, EGI-TRB and the Company agree to 
make such representations and undertakings as are reasonably necessary or appropriate to invoke 
such policy, including undertakings to assume the position of applicant with respect to any 
pending Renewal Application, and to assume the risks relating to such Renewal Application. To 
the extent reasonably necessary to expedite grant of a Renewal Application, and thereby 
facilitate grant of the FCC Applications, EGI-TRB and the Company shall enter into tolling 
agreements with the FCC with respect to the relevant Renewal Application as reasonably 
necessary or appropriate to extend the statute of limitations for the FCC to determine or impose a 
forfeiture penalty against such Renewal Station in connection with any pending complaints, 
investigations, letters of inquiry or other proceedings, including complaints that such Renewal 
Station aired programming that contained obscene, indecent or profane material (a “Tolling 
Ameement”). EGI-TRB and the Company shall consult in good faith with each other prior to 
entering into any such Tolling Agreement. 

Section 5.8 Control of Operations. Nothing contained in this Agreement shall 
by its terms give EGI-TRB or Guarantor, directly or indirectly, the right to control or direct the 
Company’s operations. 

Section 5.9 Shareholder Litigation. The Company shall give EGI-Tm the 
opportunity to participate, subject to a customary joint defense agreement, in, but not control, the 
defense or settlement of any shareholder litigation against the Company or its directors or 
officers relating to the transactions contemplated by this Agreement or the Merger Agreement; 
provided, however, that no such settlement for an amount in excess of available insurance 
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coverage shall be agreed to without the consent of EGI-TRB, which consent shall not be 
unreasonably withheld or delayed. 

Section 5,lO Merger Agreement Covenants. Reference is hereby made to the 
covenants of the Company set forth in Sections 2.1 (e) [Dissenters’ Rights]; 5.1 [Conduct of 
Business by the Company], 5.2 [Investigation], 5.3 [No Solicitation], 5.4 [Proxy Statement; 
Company Meeting], Section 5.5 [Stock Options and Other Stack-Based Awards; Employee 
Matters], 5.1 1 [Financing], 5,12 [Specified Divestitures], 5.13 [FCC Matters], 5.14 [Company 
Offer], Section 5.15 [Eagles Exchange] and in the provisos to Section 7.1 (8) of the Merger 
Agreement. The Company hereby makes each of such covenants to EGI-TRB and Guarantor as 
if each such covenant were hereinafter set forth in full, with references therein to the ESOP being 
changed to references to EGI-TREl and Guarantor. EGI-TRB and Guarantor agree that all 
information provided to it or its Representatives pursuant to Section 5.2 of the Merger 
Agreement as incorporated herein shall be deemed to be Evaluation Material, as such term is 
used in, and shall be treated in accordance with, the Confidentiality Agreement. With respect to 
the Offer, in addition to the covenants set forth in Section 5 .  I4 of the Merger Agreement, the 
Company agrees that without the prior written consent of EGI-TRB, no change will be made to 
the Offer that changes the form of consideration to be paid pursuant to the Offer, increases the 
Offer Price or the number of Company Shares sought in the Offer, or waives any of the 
conditions to the Offer set forth in Section 5.14 of the Company Disclosure Schedule. 

Section 5 , l l  Board Appointment. The Company agrees to cause Samuel Zell to 
be appointed to its Board of Directors effective as of the First Closing Date, and be elected to 
serve as the Chairman of the Company’s Board of Directors effective as of, and from and after, 
the Second Closing Date, in each case if he is willing and able to serve in such capacity. In 
connection therewith, the Company agrees to appoint Mr. Zell to the class of directors whose 
terms expire the furthest from the date of this Agreement and to use its reasonable best efforts to 
enable Mr. Zell to serve as the Chairman of the Board until at least the third anniversary of the 
date of this Agreement, in each case, if he is willing and able to serve in such capacity. 

Section 5.12 S-Corporation Eligibility. Guarantor represents, warrants and 
covenants that, as of the date hereof and at all times during the tern of this Agreement, each of 
the successors-in-interest to any membership or other interest in EGI-TRB in the event of 
Guarantor’s death are and will all be eligible to hold interests in an S-Corporation and, in the 
aggregate, will not exceed twenty such eligible successors. For purposes of this Section 5.12, all 
eligible successors treated as a single shareholder pursuant to Section 136 1 (c)( 1) of the Code 
shall be treated as a single eligible successor. 

ARTICLE VI 

CONDlTIONS TO THE FIRST CLOSING 

Section 6.1 Conditions to Each Party’s Obligation to Effect the First Closing. 
The respective obligations of each party to consummate the transactions contemplated by the 
First Closing shall be subject to the fblfillment (or waiver by all parties) at or prior to the First 
Closing of the following conditions: 

16 



(a) No restraining order, injunction or other order by any court or other 
tribunal of competent jurisdiction which prohibits the consummation of the transactions 
contemplated by the First Closing shall have been entered and shall continue to be in effect. 

(b) Any applicable waiting period under the HSR Act with respect to the 
acquisition of the Purchased Shares and the Exchangeable Note Shares shall have expired or 
been earlier terminated. 

Section 6.2 Conditions to Obligation of the Company to Effect the First 
Closing. The obligation of the Company to effect the transactions contemplated by the First 
Closing is further subject to the fulfillment of the following conditions: 

(a) The representations and warranties of EGI-TRB and Guarantor set forth 
herein shall be true and correct both when made and at and as of the First Closing Date, as if 
made at and as of such time (except to the extent expressly made as of an earlier date, in which 
case as of such date), except where the failure of such representations and warranties to be so 
tme and correct (without giving effect to any limitation as to “materiality” or “material adverse 
effect” qualifiers set forth therein) would not have, individually or in the aggregate, an EGI-TRB 
Material Adverse Effect. 

(b) EGI-TRB and Guarantor shall have in all material respects performed all 
obligations and complied with all covenants required by this Agreement to be performed or 
complied with by them prior to the First Closing. 

(c) EGI-TRB shall have delivered to the Company a certificate, dated the date 
of the First Closing and signed by its Chief Executive Officer or mother senior officer, and 
Guarantor shall have delivered to the Company a certificate, dated the date of the First Closing, 
in each case certifying to the effect that the conditions set forth in Sections 6,2(a) and 6.2(b) have 
been satisfied. 

Section 6.3 Conditions to Obligations of EGI-TRB to Effect the First Closing. 
The obligations of EGI-TRB to effect the transactions contemplated by the First Closing is 
further subject to the hlfillment of the following conditions: 

(a) (i) The representations and warranties of the Company set forth in 
Sections 3.1 through 3.5 shall be true and correct, (ii) the representations and warranties of the 
Company set forth in Section 3.2(a) and (d) of the Merger Agreement and incorporated herein by 
reference shall be true and correct in all material respects, (iii) the representations and warranties 
of the Company set forth in Sections 3.1 O(a)(ii) and (b) of the Merger Agreement and 
incorporated herein by reference shall be true and correct in all respects and (iv) the other 
representations and warranties of the Company set forth in the Merger Agreement, to the extent 
incorporated herein by reference, shall be true and correct, in each case both when made and at 
and as of the First Closing Date, as if made at and as of such time (except to the extent expressly 
made as of an earlier date, in which case as of such date), except in the case of clauses (i) and 
(iv) where the failure of such representations and warranties to be so true and correct (without 
giving effect to any limitation as to ‘”materiality” or “material adverse effect” qualifiers set forth 
therein) would not have, individually or in the aggregate, a Company Material Adverse Effect. 
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(b) The Company shall have in all material respects performed all obligations 
and complied with all covenants required by this Agreement to be performed or complied with 
by it prior to the First Closing. 

(c) The Company shall have delivered to EGI-TRB a certificate, dated the 
date of the First Closing and signed by its Chief Executive Officer or another senior officer, 
certifying to the effect that the conditions set forth in Sections 6.3(a) and 6,3(b) have been 
satisfied. 

(d) The Merger Agreement shall have not been terminated in accordance with 
its terms by any of the parties thereto. 

(e) The Purchased Shares and the Exchangeable Note Shares shall have been 
authorized for listing on the New York Stock Exchange, subject to official notice of issue. 

ARTICLE VI1 

CONDITIONS TO THE SECOND CLOSING 

Section 7.1 Conditions to Each Party’s Obligation to Effect the Second 
Closing. The respective obligations of each party to consummate the transactions contemplated 
by the Second Closing shall be subject to the -fulfillment (or waiver by all parties) at or prior to 
the Second Closing of the following conditions: 

(a) No restraining order, injunction or other order by any court or other 
tribunal of competent jurisdiction which prohibits the consummation of the transactions 
contemplated by the Second Closing shall have been entered and shall continue to be in effect. 

(b) The Merger shall have occurred. 

(c) Samuel Zell shall have been elected as the Chairman of the Board, if he is 
willing and able to serve in such capacity, as of the Second Closing Date. 

ARTICLE VI11 

MISCELLANEOUS 

Section 8.1 Merger Ameement; Exchange Agreement. The Company agrees 
that it will not amend, waive, or otherwise modify (including by the exercise of any consent 
rights) any provision of, or any of the rights and obligations under, the Merger Agreement. The 
Company further agrees that it will not amend, waive obligations under, or otherwise modify 
(including by the exercise of any consent rights) or terminate the Exchange Agreement or the 
ESOP Purchase Agreement. 

Section 8.2 Takeover Statute. If any “fair price,” “moratorium,” “control share 
acquisition” or other form of antitakeover statute or reguIation shall become applicable to the 
transactions contemplated hereby, each of the Company and EGI-TRB and, if applicable, the 
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members of their respective Boards of Directors shall grant such approvals and take such actions 
as are reasonably necessary so that the transactions contemplated hereby may be consummated 
as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or 
minimize the effects of such statute or regulation on the transactions contemplated hereby. 

Section 8.3 Public Announcements. The Company and EGI-TRB will consult 
with and provide each other the reasonable opportunity to review and comment upon any press 
release or other public statement or comment prior to the issuance of such press release or other 
public statement or comment relating to this Agreement or the transactions contemplated herein 
and shall not issue any such press release or other public statement or comment prior to such 
consultation except as may be required by applicable Law or by obligations pursuant to any 
listing agreement with any national securities exchange. EGI-TRB and the Company agree to 
issue, together with the ESOP, a joint press release announcing this Agreement. 

Section 8.4 Termination of Representations and Warranties. The 
representations and warranties in this Agreement or in any instrument delivered pursuant to this 
Agreement shall terminate if and when the First Closing occurs; provided, that the 
representations and warranties in this Agreement or in any instrument delivered pursuant to this 
Agreement shall be deemed to survive solely for the purposes of determining whether any of the 
termination fee provisions of Section 8.20 have been triggered. Nothing in this Agreement shall 
be deemed to be a waiver by EGI-TRE of any rights it may have against the Company pursuant 
to Rule 1 Ob-5 under the Exchange Act in connection with the transactions contemplated hereby. 

Section 8.5 Expenses. Except as set forth in Section 8.20, all costs and 
expenses incurred in connection with this Agreement and the transactions contemplated hereby 
shall be paid by the party incurring or required to incur such expenses; provided, however, that: 

(a) After consummation of the First Closing, the Company shall pay to EGI- 
TRB an amount equal to EGI-TRB’s Expenses incurred through and including the fifteenth 
(1 5th) day after the consummation of the First Closing for which EGI-TRB has not theretofore 
been reimbursed by the Company; provided that such Expenses shall not exceed $2.5 million. 
The term “Expenses” includes all reasonable out-of-pocket expenses (including a11 fees and 
expenses of financing sources, counsel, accountants, investment bankers, experts and consultants 
to EGI-TRB and any of its affiliates) incurred by EGI-TRB or on its behalf in connection with or 
related to the authorization, preparation, negotiation, execution, performance and completion of 
this Agreement and the transactions contemplated hereby. Such payment shall be made not later 
than two (2) business days after delivery to the Company of a documented itemization setting 
forth in reasonable detail all previously unreimbursed Expenses of EGI-TRB (which itemization 
may be supplemented and updated from time to time by EGI-TRB until the fifteenth (1 5th) day 
after consummation of the First Closing). 

(b) After consurnmation of the Second Closing, the Company shall pay to 
EGI-TRB an amount equal to EGI-TRB’s Expenses incurred from and after the fifteenth (15th) 
day after the consummation of the First Closing through and including the fifteenth (I  5th) day 
after the consummation of the Second Closing for which EGI-TRB has not theretofore been 
reimbursed by the Company pursuant to Section 8,.5(a); provided that such Expenses shall not 
exceed $2.5 million. Such payment shall be made not later than two (2) business days after 
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delivery to the Company of a documented itemization setting forth in reasonable detail all 
previously unreimbursed Expenses of EGI-TRB (which itemization may be supplemented and 
updated fiom time to time by EGI-TRB until the fifteenth (1 5th) day after consummation of the 
Second Closing). 

(c) In the event that either party initiates any action or proceeding to enforce 
its rights under this Agreement and prevails in such action or proceeding, such party shall be 
entitled to recover its costs and reasonable attorneys’ fees fiom the other party with respect to 
such action or proceeding. 

Section 8.6 Counterparts; Effectiveness. This Agreement may be executed in 
two or more consecutive counterparts (including by facsimile), each of which shall be an 
original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument, and shall become effective when one or more counterparts have been signed by each 
of the parties and delivered (by telecopy or otherwise) to the other party. 

Section 8.7 Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Delaware, without giving effect to any 
choice or conflict of law provision or rule (whether of the State of Delaware or any other 
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State 
of Delaware. 

Section 8.8 Jurisdiction; Enforcement, The parties agree that irreparable 
damage would occur in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this 
Agreement and to enforce specifically the terms and provisions of this Agreement exclusively in 
the Delaware Court of Chancery and any state appellate court therefiom within the State of 
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular 
matter, any state or federal court within the State of Delaware). In addition, each of the parties 
hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and 
the rights and obligations arising hereunder, or for recognition and enforcement of any judgment 
in respect of this Agreement and the rights and obligations arising hereunder brought by the 
other party hereto or its successors or assigns, shall be brought and determined exclusively in the 
Delaware Court of Chancery and any state appellate court therefrom within the State of 
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular 
matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby 
irrevocably submits with regard to any such action or proceeding for itself and in respect of its 
property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and 
agrees that it will not bring any action relating to this Agreement or any of the transactions 
contemplated by this Agreement in any court other than the aforesaid courts. Each of the parties 
hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, 
counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (a) any 
claim that it is not personally subject to the jurisdiction of the above named courts for any 
reason, (b) any claim that it or its property is exempt or immune from jurisdiction of any such 
court or from any legal process commenced in such courts (whether through service of notice, 
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment 
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or otherwise) and (c) to the fullest extent permitted by the applicable law, any claim that (i) the 
suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of 
such suit, action or proceeding is improper or (iii) this Agreement, or the subject mater hereof, 
may not be enforced in or by such courts. 

Section 8.9 WAIVER OF JURY TRIAL. EACH OF THE PARTIES 
HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY DJ ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 8.10 Notices. Any notice required to be given hereunder shall be 
sufficient if in writing, and sent by facsimile transmission (provided that any notice received by 
facsimile transmission or othenvise at the addressee’s location on any business day after 5:OO 
p.m. (addressee’s local time) shall be deemed to have been received at 9:OO a.m. (addressee’s 
local time) on the next business day, by reliable overnight delivery service (with proof of 
service), hand delivery or certified or registered mail (return receipt requested and first-class 
postage prepaid), addressed as follows: 

TO EGI-TRB: 

EGI-TRB, L.E.C. 
c/o Equity Group Investments, L.L.C. 
Two North Riverside Plaza, Suite 600 
Chicago, IL 60606 
Attn: Joseph M. Paolucci and Marc D. Hauser 
Tel: (312) 466-3885 and (312) 466-3281 
Fax: (312) 454-0335 

with copies to: 

Jenner & Block LLP 
330 N. Wabash Ave. 
Chicago, IL 606 1 1 
Attn: Joseph P. Gromacki 
Tel: (3 12) 923-2637 
Fax: (3 12) 923-2737 

To the Company: 

Tribune Company 
43 5 North Michigan Avenue 
Chicago, IL 6061 1 
Attn: c/o Crane H. Kenney 
Senior Vice President, General Counsel & Secretary 
Tel: (3 12) 222-2491 
Fax: (3 12) 222-4206 
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with copies to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 
Attn: Steven A. Rosenblum and Peter E. Devine 
Tel: (212) 403-1000 
Fax: (212) 403-2000 

and 

Sidley Austin LLP 
One South Dearborn Street 
Chicago, Illinois 60603 
Attention: Thomas A. Cole and Larry A. Barden 
Tel: (3 12) 853-7473 and (3 12) 853-7785 
Fax: (312) 853-7036 

and 

Skadden, Arps, Slate, Meagher & Flom LLP 
Suite 2100 
333 West Wacker Drive 
Chicago, Illinois 60606 
Attn: Charles W. Mulaney, Jr. 
Tel: (3 12) 407-0700 
Fax: (3 12) 407-04 1 1 

or to such other address as any party shall specify by Written notice so given, and such notice 
shall be deemed to have been delivered as of the date so telecommunicated, personally delivered 
or mailed, Any party to this Agreement may notify any other party of any changes to the address 
or any of the other details specified in this paragraph; provided, however, that such notification 
shall only be effective on the date specified in such notice or five ( 5 )  business days after the 
notice is given, whichever is later. Rejection or other refusal to accept or the inability to deliver 
because of changed address of which no notice was given shall be deemed to be receipt of the 
notice as of the date of such rejection, refusal or inability to deliver. 

Section 8.1 1 Assignment; Binding Effect. Neither this Agreement nor any of 
the rights, interests or obligations hereunder shall be assigned by either of the parties hereto 
(whether by operation of law or otherwise) without the prior written consent of the other party. 
Subject to the preceding sentence, this Agreement shall be binding upon and shall inure to the 
benefit of the parties hereto and their respective heirs, beneficiaries, executors, successors and 
assigns. 

Section 8.12 Severability. Any term or provision of this Agreement whch is 
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the 
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extent of such invalidity or unenforceability without rendering invalid or unenforceable the 
remaining terms and provisions of this Agreement in any other jurisdiction. If any provision of 
this Agreement is so broad as to be unenforceable, such provision shall be interpreted to be only 
so broad as is enforceable. 

Section 8.13 Entire Aweement; No Third-party Beneficiaries. This Agreement 
(including the exhibits and schedules hereto), the Merger Agreement, the Investor Rights 
Agreement, the Registration Rights Agreement and the Confidentiality Agreement, dated as of 
November 8,2006, between the Company and Equity Group Investments, L.L.C., constitute the 
entire agreement, and supersede all other prior agreements and understandings, both written and 
oral, between the parties, or any of them, with respect to the subject matter hereof and thereof 
and is not intended to and shall not confer upon any person other than the parties hereto any 
rights or remedies hereunder. 

Section 8.14 Amendments; Waivers. Any provision of this Agreement may be 
amended or waived if, and only if, such amendment or waiver is in writing and signed, in the 
case of an amendment, by the Company and EGI-TRB, or in the case of a waiver, by the party 
against whom the waiver is to be effective. Notwithstanding the foregoing, no failure or delay 
by the Company or EGI-TRB in exercising any right hereunder shall operate as a waiver thereof 
nor shall any single or partial exercise thereof preclude any other or further exercise of any other 
right hereunder. 

Section 8.15 Headinm. Headings of the Articles and Sections of this 
Agreement are for convenience of the parties only and shall be given no substantive or 
interpretive effect whatsoever. 

Section 8.16 Interpretation. When a reference is made in this Agreement to an 
Article or Section, such reference shall be to an Article or Section of this Agreement unless 
otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this 
Agreement, they shall be deemed to be followed by the words “without limitation.” The words 
“hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement 
shall refer to this Agreement as a whole and not to any particular provision of this Agreement. 
All terms defined in this Agreement shall have the defined meanings when used in any certificate 
or other document made or delivered pursuant thereto unless otherwise defined therein. The 
definitions contained in this Agreement are applicable to the singular as well as the plural forms 
of such terms and to the masculine as well as to the feminine and neuter genders of such term. 
Any agreement, instrument or statute defined or referred to herein or in any agreement or 
instrument that is referred to herein means such agreement, instrument or statute as fiom time to 
time amended, modified or supplemented, including (in the case of agreements or instruments) 
by waiver or consent and (in the case of statutes) by succession of comparable successor statutes 
and references to all attachments thereto and instruments incorporated therein. Each of the 
parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or 
question of intent or interpretation arises, this Agreement must be construed as if it is drafted by 
all the parties, and no presumption or burden of proof shall arise favoring or disfavoring any 
party by virtue of authorship of any of the provisions of t h s  Agreement. 
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Section 8.17 No Recourse. This Agreement may only be enforced against, and 
any claims or causes of action that may be based upon, arise out of or relate to this Agreement, 
or the negotiation, execution or performance of this Agreement may only be made against, the 
entities that are expressly identified as parties hereto and no past, present or future affiliate, 
director, officer, employee, incorporator, member, manager, partner, stockholder, agent, attorney 
or Representative of any party hereto shall have any liability for any obligations or liabilities of 
the parties to this Agreement or for any claim based on, in respect of, or by reason of, the 
transactions contemplated hereby. 

Section 8.18 Guarantee. 

(a) Guarantor absolutely, unconditionally and irrevocabIy guarantees (the 
“Guarantee”) to the Company each and every representation, warranty, covenant and agreement 
of EGI-TRB and the full and timely observance, payment, performance and discharge of its 
obligations under the provisions of the EGI-TRB Transaction Documents (the “Obligations”) 
and not of their collectibility only. This Guarantee shall remain in force and effect until 
performance in full of all the Obligations, and is in no way conditioned upon any requirement 
that the Company first attempt to collect any of the Obligations from EGI-TRB or resort to any 
collateral security or other means of obtaining payment. 

(b) If any of the Obligations have become irrecoverable from or 
unenforceable against EGI-TlU3 in whole or in part by reason of EGI-TRB’s insolvency, 
bankruptcy or reorganization, or if the collection or enforcement of any of the Obligations shall 
be stayed, or the Obligations shall be discharged, in each case in any insolvency, bankruptcy or 
reorganization of EGI-TRB, this Guarantee shall notwithstanding any of the preceding 
nevertheless be binding on Guarantor and the enforceability of this Guarantee in accordance with 
its terms shall not be affected thereby. 

(c) Guarantor waives promptness, diligence, presentment, demand, protest, 
notice of acceptance, any right to require the marshalling of assets of EGI-TRB, and all 
suretyship defenses generally, Without limiting the generality of the foregoing, Guarantor agrees 
that its obligations hereunder shall not be released or discharged, in whole or in part, or 
otherwise affected by (i) the failure of the Company to assert any claim or demand or to enforce 
any right or remedy against EGI-TRB; (ii) the addition, substitution or release of any entity or 
other person primarily or secondarily liable for any Obligation; (iii) the adequacy of any other 
means the Company may have of obtaining repayment of any of the Obligations; or (iv) other 
acts or omissions which might in any manner or to any extent vary the risk of Guarantor or 
otherwise operate as a release or discharge of Guarantor. The agreements and waivers of 
Guarantor set forth above in this Section 8.18(c) shall not operate to waive, affect or impair 
(x) any of the rights of EGI-TRB under the Merger Agreement, this Agreement or any of the 
other EGI-TRB Transaction Documents, including but not limited to any right to receive notice, 
or prejudice any right of the Obligor to assert any defense, counterclaim or setoff otherwise 
applicable to any of the Obligations, or (y) any right of Guarantor to receive notice under the 
Merger Agreement, this Agreement or any of the other Transaction Documents. The Obligations 
shall be determined in accordance with the provisions of the Merger Agreement, this Agreement 
or any of the other EGI-TlU3 Transaction Documents. Without limiting the generality of the 
foregoing, (A) if an Obligation is compromised in accordance with the provisions of the Merger 
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Agreement, this Agreement or any of the other EGI-TRB Transaction Documents, such 
Obligation shall be compromised for purposes of this Guarantee, and (B) if EGI-TRB is entitled 
to assert a defense, counterclaim or right of setoff to an Obligation in accordance with the 
provisions of the Merger Agreement? this Agreement or any of the other EGI-TRB Transaction 
Documents, Guarantor shall be entitled to assert the same defense, counterclaim or right of offset 
under this Guarantee. 

(d) Until the final payment and performance in full of all of the Obligations, 
Guarantor shall not exercise and hereby waives any rights against EGI-TRB arising as a result of 
payment by Guarantor hereunder, by way of subrogation, reimbursement, restitution, 
contribution or otherwise, and will not file or assert any claim in competition with the Company 
in respect of my payment hereunder in any bankruptcy, insolvency or reorganization case or 
proceedings of any nature involving EGI-TRB , nor will Guarantor assert any setoff, recoupment 
or counterclaim to any of its obligations hereunder in respect of any liability of EGI-TRB to 
Guarantor. 

Section 8.19 Termination. Notwithstanding anything contained in this 
Agreement to the contrary, this Agreement may be terminated and abandoned at any time prior 
to the First Closing or the Second Closing as follows: 

(a) by the mutual written consent of the Company and EGI-TRB; 

(b) by either the Company or EGI-TRB if an injunction, order, decree or 
ruling shall have been entered permanently restraining, enjoining or otherwise prohibiting the 
consummation of the Merger or the transactions contemplated hereby and such injunction, order, 
decree or ruling shall have become final and non-appealable; 

(c) by either the Company or EGI-TRB upon termination of the Merger 
Agreement in accordance with its terms; 

(d) by the Company, if EGI-TRB or Guarantor shall have breached or failed 
to perform in any material respect any of its representations, warranties, covenants or other 
agreements contained in this Agreement, which breach or failure to perform (i)(A) would result 
in a failure of a condition set forth in Section 6.1 or 6.2 and (B) cannot be cured by the First 
Closing End Date (as hereinafter defined), or ($(A) would result in a faiIure of a condition set 
forth in Section 7.1 and (B) cannot be cured by the End Date, provided that the Company shall 
have given EGI-TRB written notice, delivered 3t least thirty (30) days prior to such termination, 
stating the Company’s intention to terminate this Agreement pursuant to this Section 8.19(d) and 
the basis for such termination; 

( e )  by the EGI-TRB, if the Company shall have breached or failed to perform 
in any material respect any of its representations, warranties? covenants or other agreements 
contained in this Agreement, which breach or failure to perfom (i)(A) would result in a failure 
of a condition set forth in Section 6.1 or 6.3 and (B) cannot be cured by the First Closing End 
Date, or ($(A) would result in a failure of a condition set forth in Section 7.1 and (B) cannot be 
cured by the End Date, provided that EGI-TRB shall have given the Company written notice, 



delivered at least thirty (30) days prior to such ternination, stating EGI-TRB’s intention to 
terminate this Agreement pursuant to this Section 8,19(e) and the basis for such termination; 

(f) by either the Company or EGI-TRB if (i) the First Closing shall not have 
occurred on or before August 17, 2007 (the “First Closing End Date”) and (ii) the party seeking 
to terminate this Agreement pursuant to this Section 8.19(f) shall not have breached in any 
material respect its obligations under this Agreement in any manner that shall have proximately 
caused the failure to consummate the purchase and sale of the Purchased Shares and the 
Exchangeable Note on or before such date; 

(g) by EGI-TRB if (i) the Merger shall not have occurred by the End Date and 
(ii) EGI-TRB shall not have breached in any material respect its obligations under this 
Agreement in any manner that shall have proximately caused the failure to consummate the 
Merger on or before such date; 

(h) by EGI-TRB, prior to the Company Shareholder Approval, if the Board of 
Directors of the Company has failed to make the Recommendation in the Proxy Statement or has 
effected a Change of Recommendation in a manner adverse to EGI-TRB; 

(i) by EGI-TRB if the Company Meeting (including any adjournments or 
postponements thereof) shall have concluded and the Company Shareholder Approval shall not 
have been obtained; and 

(‘j) by EGI-TRB if the Board of Directors of the Company or the Special 
Committee determines to accept a Superior Proposal. 

In the event of termination of this Agreement pursuant to this Section 8.19, this 
Agreement shall terminate (except for the provisions of Section 5.2 (excluding references to 
Section 5.12 contained therein) and this Article VIII, each of which shall survive such 
termination in accordance with its terms), and there shall be no other liability on the part of the 
Company, EGI-TRB or Guarantor. 

Section 8.20 Termination Fees. 

(a) In the event that (i) any of the representations or warranties of the 
Company contained in this Agreement or the Merger Agreement, as applicable, was materially 
false when made or the Company shall have failed to perform in any material respect any of its 
covenants or other agreements contained in this Agreement or the Merger Agreement, as 
applicable, and, as a result thereof, (A) EGI-TRB terminates this Agreement pursuant to Section 
8,19(e), (B) EGI-TRB terminates this Agreement pursuant to Section 8,19(c) where the Merger 
Agreement has been terminated pursuant to Section 7.1 (f, thereof, or (C) EGI-TRB terminates 
this Agreement pursuant to Section 8. I9(g) and such materially false representation or warranty 
of the Company or such failure by the Company to perform in any material respect any of such 
covenants was the proximate cause of the failure of the Merger to close by the End Date, (ii) the 
Company or EGI-TR3 terminates this Agreement pursuant to Section 8.19(c) where the Merger 
Agreement has been terminated pursuant to Section 7.1 (g) or Section 7. I (h) thereof or EGI-TRB 
terminates this Agreement pursuant to Section 8.19(h) or 8.19u), or (iii) after the date of this 
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Agreement, any bona fide Alternative Proposal (substituting for purposes of this Section 8.20(a) 
50% for the 20% thresholds set forth in the definition of “Alternative Proposal” in the Merger 
Agreement) (a “Qualifying Transaction”) is publicly proposed or publicly disclosed prior to the 
time of the Company Meeting and not permanently abandoned prior to the time of the Company 
Meeting, and the Company or EGI-TRB terminates this Agreement pursuant to Section 8.19(c) 
where the Merger Agreement has been terminated pursuant to Section 7.1 (d) thereof or EGI- 
TRB terminates this Agreement pursuant to Section S.l9(i), and, within twelve (12) months after 
any such termination, the Company enters into any Qualifying Transaction, then in any such 
event set forth in clauses (i), (ii) or (iii) above, the Company shall pay to EGI-TRB a fee of $25 
million in cash (the “Company Termination Fee”). Payment of the Company Termination Fee 
shall be made five (5 )  business days after termination of this Agreement under the circumstances 
described in clauses (i) or (ii) of the preceding sentence or within five (5 )  business days after the 
entering into of the Qualifying Transaction under the circumstances described in clause (iii) of 
the preceding sentence. In no event shall the Company be required to pay the Company 
Termination Fee on more than one occasion. 

(b) In the event that any of EGI-TRB’s or Guarantor’s representations or 
warranties contained in this Agreement was materially false when made or EGI-TRB or 
Guarantor shall have failed to perfom in any material respect any of its covenants or other 
agreements contained in this Agreement and, as a result thereof, (A) the Company terminates this 
Agreement pursuant to Section 8.19(d), or (B) the Company terminates this Agreement pursuant 
to Section 8.191~) where the Merger Agreement has been terminated pursuant to Section 7.1 (b) 
thereof and such materially false representation or warranty of EGI-TRJ3 or Guarantor or such 
failure by EGI-TRB or Guarantor to perform in any material respect any of such covenants was 
the proximate cause of the failure of the Merger to close by the End Date, then in any such event 
EGI-TRB shall pay to the Company a fee of $25 million in cash (the “EGI-TRB Termination 
Fee”). EGI-TRB shall also pay to the Company the EGI-TRB Termination Fee if (i) this 
S e e m e n t  is terminated by the Company or EGI-TRB pursuant to Section 8.19(c), (ii) the 
primary factor leading to the underlying termination of the Merger Agreement was the failure to 
satisfy the financing condition set forth in Section 6 .  I (g) of the Merger Agreement and (iii) the 
failure to satisfy the financing condition set forth in Section 6.1 (g) of the Merger Agreement was 
not the result of the breach or failure by the Company or the ESOP to perform in any material 
respect any of their respective covenants or other agreements contained in this Agreement, the 
Merger Agreement or the Debt Commitment Letters, as applicable, or any of the other 
documents delivered by either the Company or the ESOP in connection therewith, or the result of 
the Company’s or the ESOP’s representations or warranties contained in any such agreements or 
documents having been materially false when made. Payment of the EGI-TRB Termination Fee 
shall be made five ( 5 )  business days after termination of this Agreement under the circumstances 
described in either of the two preceding sentences. In no event shall EGI-TRB be required to 
pay the EGI-TRB Termination Fee on more than one occasion. 

(c) Each of the parties hereto acknowledges that the agreements contained in 
this Section 8.20 are an integral part of the transactions contemplated by this Agreement and that 
none of the fees contemplated under this Section 8.20 is a penalty, but rather is liquidated 
damages in a reasonable amount that will compensate EGI-TRB or the Company, as the case 
may be, for the efforts and resources expended and opportunities foregone while negotiating this 
Agreement and in reliance on this Agreement and on the expectation of the consummation of the 
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transactions contemplated hereby, which amount would otherwise be impossible to calculate 
with precision, Notwithstanding anything to the contrary in this Agreement, and except as 
otherwise provided in the next succeeding sentence, (i) the Company’s right to receive payment 
of the EGI-TRB Termination Fee pursuant to this Section 8.20 shall be the exclusive remedy of 
the Company against EGI-TRB for (A) the loss suffered as a result of the failure of the 
transactions contemplated hereby or by Merger Agreement to be consummated and (B) any other 
losses, damages, obligations or liabilities suffered as a result of or under this Agreement and the 
transactions contemplated hereby, and upon payment of the EGI-TRB Termination Fee in 
accordance with this Section 8.20, neither EGI-TRB nor any of its equityholders, partners, 
members, directors, officers or agents, as the case may be, shall have any further liability or 
obligation reIating to or arising out of this Agreement or the transactions contemplated hereby 
(except as provided for in the confidentiality Agreement); and (ii) EGI-TRB’s right to receive 
payment of the Company Termination Fee pursuant to this Section 8.20 shall be the exclusive 
remedy of EGI-TRB for (A) the loss suffered as a result of the failure of the transactions 
contemplated hereby or by the Merger Agreement to be consummated and (B) any other losses, 
damages, obligations or liabilities suffered as a result of or under this Agreement and the 
transactions contemplated hereby, and upon payment of the Company Termination Fee in 
accordance with this Section 8.20, neither the Company nor any of its stockholders, directors, 
officers or agents, as the case may be, shall have any further liability or obligation relating to or 
arising out of this Agreement or the transactions contemplated hereby (except as provided for in 
the Confidentiality Agreement). If the Company fails to pay EGI-TRB any amounts due to EGI- 
TRB pursuant to this Section 8.20 within the time periods specified in this Section 8.20 or EGI- 
TRB fails to pay the Company any amounts due to the Company pursuant to this Section 8.20 
within the time periods specified in this Section 8.20, the Company or EGI-TRB, as applicable, 
shall pay the costs and expenses (including reasonable legal fees and expenses) incurred by EGI- 
TRB or the Company, as applicable, in connection with any action, including any lawsuit, taken 
to collect payment of such amounts, together with interest on such unpaid amounts at the prime 
lending rate prevailing during such period as published in The Wall Street Journal, calculated on 
a daily basis fiom the date such amounts were required to be paid until the date of actual 
payment. 

* * * I 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered as of the date first above written. 

EGI-TRB, L.L.C. 

By: 
Name: 
Title: 

SAMUEL ZELL 

TRIBUNE COMPANY 

By: 
Name: 
Title: 

Signature Page to the Securities Purchase Agreement 



EXHIBIT A 
[FINAL FORM] 

SUBORDINATED EXCHANGEABLE PROMISSORY NOTE 

c 1 , 2 0 0 7  $200,000,000.00 

Tribune Company, a Delaware corporation located at 435 North Michigan Avenue, 
Chicago, Illinois 6061 1 (“Maker”), for value received, hereby promises to pay to the order of 
EGI-TRB, L.L.C., a Delaware limited liability company located at Two North Riverside Plaza, 
Suite 600, Chicago, Illinois 60606 (the “Holder”) or its successors or permitted assigns, the 
principal amount of TWO HUNDRED MILLION DOLLARS ($200,000,000.00) (the “Original 
Principal Amount”) together with interest thereon calculated from the date hereof in accordance 
with the provisions of this Subordinated Exchangeable Promissory Note (this “Note”). This 
Note is being issued pursuant to that certain Securities Purchase Agreement by and among 
Maker, Holder and Sam Zell, as guarantor, entered into in connection with that certain 
Agreement and Plan of Merger by and among GreatBanc Trust Company, not in its individual or 
corporate capacity, but solely as trustee of the Tribune Employee Stock Ownership Trust, which 
forms a part of the Tribune Employee Stock Ownership Plan (the “ESOP’)), Tesop Corporation 
and Maker and, for the limited purposes set forth therein, the Holder (the “Merger 
Agreement”). Capitalized terms used and not otherwise defined herein shall have the meaning 
given to such terms in the Merger Agreement. 

1. Payments. 

(a) Interest on the unpaid principal amount of this Note outstanding .from time to time 
shall accrue at the rate of 4.81%per unnum calculated on the basis of a 365-day year and the 
actual number of days elapsed in any year (the “Interest Rate”), or (if less) at the highest rate 
then permitted under applicable law. Interest on the unpaid principal amount hereunder shall be 
payable in-kind on the last day of each calendar quarter beginning , 2007 (each, a 
“Payment Date”) and, subject to earlier acceleration or exchange under Section 4, ending on, 
and including, the Maturity Date (as defined below), through the issuance of additional Notes 
(“PIK Notes”). Such PIK Notes shall be in an aggregate principal amount equal to the amount 
of interest that has accrued with respect to this Note (less any cash interest payments), and such 
PIK Notes shall be identical to this Note, except that such PIK Notes shall not include the 
provisions of Section 4 hereof but shall provide that the provisions of Section 4 of this Note will 
operate to reduce the principal amount of such PIK Notes and otherwise have the effect on such 
PIK Notes as is set forth in Section 4 hereof. Except as expressly provided herein, the term 
“Note” shall include all PIK Notes that may be issued pursuant to this Section l(a) and all 
references to the principal amount or principal outstanding under this Note shall include the 
principal amount of the PIK Notes. 

(b) Payments of principal outstanding under this Note shall be made as follows: 

(i) immediately prior to consummation of the Merger (the date of 
consummation of the Merger is referred to herein as the “Maturity Date”), Maker shall 
pay the outstanding principal amount of this Note, together with all accrued and unpaid 
interest hereon, and any costs and expenses incurred by Holder in connection herewith; 
and 



(ii) to the extent not prohibited by the terms of Section 2 hereof, at any time 
and from time to time, Maker may prepay, without premium or penalty, all or any portion 
of the outstanding principal amount of this Note, any such prepayment to be applied first, 
to aI1 accrued but unpaid interest on this Note and second, to outstanding principal. 

(c) If any payment is due, or any time period for giving notice or taking action 
expires, on a day which is a Saturday, Sunday or legal holiday in the State of New York, the 
payment shall be due and payable on, and the time period shall automatically be extended to, the 
next business day immediately following such Saturday, Sunday or legal holiday, and interest 
shall continue to accrue at the required rate hereunder until any such payment is made. Except as 
provided in Section l(a) above, all payments to be made to the Holder shall be made in the 
lawful money of the United States of America in immediately available funds, free and clear of 
all taxes and charges whatsoever. Payments shall be delivered to the Holder at the address set 
forth above or to such other address or to the attention of such other person as specified by prior 
written notice to Maker or by wire transfer pursuant to wire instructions as specified by prior 
written notice to Maker. 

2. Subordination. 

(a) The Subordinated Obligations (as defined below) are subordinate and junior in 
right of payment to all Senior Obligations (as defined below). No part of the Subordinated 
Obligations (or any other obligations hereunder) shall have any claim to the assets of Maker on a 
parity with or prior to the claim of the Senior Obligations, Unless and until the obligations to 
extend credit to Maker under the Senior Documents shall have been irrevocably terminated and 
the Senior Obligations have been paid in full in cash, the Holder will not take, demand or receive 
from Maker, and Maker will not make, give or permit, directly or indirectly, by set-off, 
redemption, purchase or in any other manner, any payment of (of whatever kind or nature, 
whether in cash, property, securities or othenvise), whether in respect of principal, interest or 
otherwise, or security for the whole or any part of the Subordinated Obligations. The Holder 
agrees that the Subordinated Obligations (and all other obligations of Maker hereunder) are 
unsecured and that Holder shall not take any liens or security interests in any assets or property 
of Maker, any of its subsidiaries or otherwise to secure the Subordinated Obligations or any other 
obligations of Maker hereunder. All payments or distributions upon or with respect to any 
Subordinated Obligation which are made by or on behalf of Maker or received by or on behalf of 
the Holder in violation of or contrary to the provisions of this Section 2 shall be received in trust 
for the benefit of the holders of Senior Obligations and shall be paid over upon demand to such 
holders for application to the Senior Obligations until the Senior Obligations shall have been 
paid in full in cash. The provisions of this Section 2 shall continue to be effective or be 
reinstated, as the case may be, if at any time any payment of any of the Senior Obligations is 
rescinded or must otherwise be returned by the any holder of Senior Obligations for any reason 
Whatsoever (including, without limitation, the insolvency, bankruptcy or reorganization of Maker 
or any of its subsidiaries) all as though such payments had not been made, 

(b) At no time shall the Holder take or continue any action, or exercise any rights, 
remedies or powers under the terns of this Note, or exercise or continue to exercise any other 
right or remedy at law or in equity that the Holder might othenvise possess, to collect any 
Subordinated Obligation, including, without limitation, the acceleration of the Subordinated 

- 2 -  



Obligations, the commencement of any action to enforce payment or foreclosure on any lien or 
security interest, the filing of any petition in bankruptcy or the taking advantage of any other 
insolvency law of any jurisdiction. Notwithstanding the foregoing, the Holder may file a proof 
of claim in any bankruptcy or similar proceeding instituted by another entity and may vote such 
claim in a manner not inconsistent with the terms hereof. If the Holder shall attempt to enforce, 
collect or realize upon any of the Subordinated Obligations in violation of the terms hereof, any 
holder of Senior Obligations may, by virtue of the terms hereof, restrain any such enforcement, 
collection or realization, either in its own name or in the name of Maker. 

(c) The holders of Senior Obligations shall be entitled to rely upon, and shall be 
intended beneficiaries of the subordination provisions contained in this Section 2, and such 
holders shall be entitled to enforce the same. The holders of all or any portion of the Senior 
Obligations may, at any time, in their discretion, renew, amend, refinance, extend or otherwise 
modify the terms and provisions of Senior Obligations so held (including, without limitation, the 
terms and provisions relating to the principal amount outstanding thereunder, the rate of interest 
thereof, the payment terms thereof and the provisions thereof regarding default or any other 
matter) or exercise (or refrain from exercising) any of their rights under the Senior Obligations, 
all without notice to or consent from the Holder. The Holder covenants and agrees that it will 
not, at any time, contest the validity, perfection, priority or enforceability of the subordination 
provisions of this Section 2, the Senior Obligations, the Senior Documents or the security 
interests or liens granted pursuant thereto. 

(d) Notwithstanding any other provision of this Note to the contrary, this Section 2 
and the subordination provisions hereof (i) shall not apply to the principal and interest payrnents 
contemplated by Section l(b)(i) or to the issuance of PIK Notes, (ii) shall not apply to or 
otherwise restrict, limit or modify the provisions of Section4 or Section 5 hereof or the 
enforcement thereof, and (iii) shall not prevent or restrict Maker or Holder fiom taking any 
action or refraining fiom taking any action as required by or pursuant to, or othenvise complying 
with or exercising or enforcing any right under, Section 4 or Section 5 hereof. Nothing herein 
shall prohibit Maker from making payments under Section l(b)(ii) to the extent not prohibited by 
any Senior Documents. 

(e) For purposes hereof, the following terms shall have the following meanings: 

<‘Senior Documents" means, collectiveiy, those documents, instruments and agreements 
evidencing, securing or otherwise relating to any of the Senior Obligations. 

“Senior Obligations’’ means all obligations, indebtedness and other liabilities of the 
Maker other any such obligations, indebtedness or liabilities that by its express terms ranks pari 
passu or junior to the Maker’s obligations under this Note, in each case, whether incurred on or 
prior to the date hereof or hereafter incurred. 

“Subordinated Obligations’’ means the collective reference to the unpaid principal of 
and interest on this Note and all other obligations and liabilities of Maker to the Holder, whether 
direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter 
incurred, in each case, arising under this Note; provided that the term “Subordinated 
Obligations” shall not include (a) the principal and interest payments contemplated by 
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Section l(b)(i) hereof, (b) payments of interest through the issuance of PIK Notes, and (c) the 
rights, obligations and liabilities of Maker and Holder under Section 4 or Section 5 hereof. 

3. Events of Default. 

(a) For purposes of this Note, an “Event of Default’’ shall be deemed to have 
occurred if: 

(i) Maker fails to make any payment of principal of, or interest on, this Note 
when due and payable and such default remains uncured for a period of more than five 
(5) business days after written notice to Maker; provided that the failure by Maker to 
make a principal or interest payment hereunder when due shall not constitute an Event of 
Default if Maker is prohibited from making such payment under the terms of Section 2 
hereof; or 

(ii) Maker makes an assignment for the benefit of creditors or admits in 
writing its inability to pay its debts generalIy as they become due; or an order, judgment 
or decree is entered adjudicating Maker bankrupt or insolvent; or any order for relief with 
respect to Maker is entered under Title 11 of the United States Code, 11 U.S.C. #lo1 et. 
seg.; or Maker petitions or applies to any tribunal for the appointment of a custodian, 
trustee, receiver or liquidator of Maker, or of any substantial part of the assets of Maker, 
or commences any proceeding (other than a proceeding for the voluntary liquidation and 
dissolution of any subsidiary of Maker) relating to Maker under any bankruptcy 
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation 
law of any jurisdiction; or any such petition or application is filed, or any such 
proceeding is commenced, against and, in any such case, either (A) Maker consents 
thereto or acquiesces therein or (B) such petition, application or proceeding is not 
dismissed within sixty (60) days. 

The foregoing shall constitute Events of Default whatever the reason or cause for any such Event 
of Default and whether it is voluntary or involuntary or is effected by operation of law or 
pursuant to any judgment, decree or order of any court or any order, rule or regulation of any 
administrative or governmental body. 

(b) Upon the occurrence of an Event of Default: 

(i) if an Event of Default of the type described in Section 3(a)(i) of this Note 
has occurred, the aggregate principal amount of this Note (together with all accrued 
interest thereon and all other amounts due and payable with respect thereto) shall become 
immediately due and payable upon written notice fiom the Holder to Maker, and, to the 
extent not prohibited by the provisions of Section 2 hereof, Maker shall immediately pay 
to the Holder all amounts due and payable with respect to this Note; 

(ii) if an Event of Default of the type described in Section 3(a)(ii) of this Note 
has occurred, the aggregate principal amount of this Note (together with all accrued 
interest thereon and all other amounts due and payable with respect thereto) shall become 
immediately due and payable without any action on the part of the Holder, and, to the 
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extent not prohibited by the provisions of Section 2 hereof, Maker shall immediately pay 
to the Holder all amounts due and payable with respect to this Note; and 

(iii) subject to the terms of Section 2 hereof, the Holder shall have all rights 
and remedies set forth herein and under any applicable law or in equity. No such remedy 
is intended to be exclusive of any other remedy, and each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given hereunder or thereunder 
or now or hereafter existing at law or in equity or by statute or otherwise. Subject to the 
terms of Section 2 hereof, the Holder shall be entitled to enforce such rights specifically 
(without posting a bond or other security), to recover damages by reason of any breach of 
any provision of this Note and to exercise all other rights granted by law. 

4. Exchange. 

(a) At the option of Maker, any portion or all of the outstanding Original Principal 
Amount of this Note shall be exchangeable at any time and from time to time prior to the 
Maturity Date, for such number of fully paid and non-assessable shares of common stock of 
Maker, par value $0.01 per share (“Common Stock’), as shall be determined by dividing (i) the 
portion of the Original Principal Amount of this Note being exchanged under this Section 4 by 
Maker by (ii) $34.00 (the “Exchange Price”), subject to adjustment in accordance with Section 
4(d) below. On the date of any exchange of any or all of the outstanding Original Principal 
Amount of this Note pursuant to this Section 4(a), Maker shall make a cash payment to the 
Holder in an amount equal to 40% of the sum of (i) all accrued and unpaid interest on the portion 
of the Original Principal Amount of this Note being exchanged that has accrued from the 
Payment Date immediately preceding such exchange date to such exchange date and (ii) the 
amount of interest on the portion of the Original Principal Amount being exchanged that has 
been paid-in-kind through the issuance of PIK Notes including PIK Notes paid in respect of any 
previously issued PIK Notes relating to such portion of the Original Principal Amount and 
accrued but unpaid interest on such PIK Notes (such outstanding principal balance of PIK Notes, 
the “PIK Interest Amount” and, together with the accrued and unpaid interest amounts 
referenced in clauses (i) and (ii) above, the “Interest Amount”). Upon such cash payment, the 
outstanding principal balance of the PIK Notes shall be decreased by an amount equal to the PIK 
Interest Amount, the accrued and unpaid interest referred to in clauses (i) and (ii) above shall be 
deemed fully discharged and 60% of the Interest Amount shall be allocated as additional 
consideration for the applicable exchange of the outstanding Original Principal Amount of this 
Note. 

(b) Immediately upon termination of the Merger Agreement pursuant to Article VI1 
thereof, and without any further action of Maker or the Holder, any outstanding portion of the 
Original Principal Amount of this Note shall be exchanged for such number of hl ly  paid and 
non-assessable shares of Common Stock as shall be determined by dividing (i) the then 
outstanding portion of the Original Principal Amount of this Note by (ii) the Exchange Price, 
subject to adjustment in accordance with Section 4(d) below. On the date of any exchange of 
any outstanding Original Principal Amount of this Note pursuant to this Section 4@), Maker 
shall make a cash payment to the Holder in an amount equal to 40% of the sum of (i) all accrued 
and unpaid interest on the then outstanding portion of the Original Principal Amount of this Note 
that has accrued from the Payment Date immediately preceding such exchange date to such 
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exchange date and (ii) the outstanding principal balance of all PIK Notes including PIK Notes 
paid in respect of any previously issued PIK Notes and accrued but unpaid interest on such PIR 
Notes (such outstanding principal balance of all PIK Notes and accrued but unpaid interest 
thereon, together with the amount referenced in clause (i) above, the “Total Interest Amount”). 
Upon such cash payment, the outstanding principal balance of all PIK Notes shall be deemed 
paid, the accrued and unpaid interest referred to in clauses (i) and (ii) above shall be deemed 
fully discharged, and 60% of the Total Interest Amount shall be allocated as additional 
consideration for the exchange of the outstanding Original Principal Amount of this Note. For 
the avoidance of doubt, the term Original Principal Amount of this Note shall be deemed to refer 
only to the original $200,000,000 principal amount of this Note originally issued and shall not 
include the principal amount of any P K  Notes whenever issued. 

(c) As soon as reasonably practicable after an exchange under this Section 4 in whole 
or in part, Maker at its expense will cause to be issued in the name of, and delivered to, the 
Holder, or as the Holder may direct: (i) a certificate or certificates (with appropriate restrictive 
legends) for the number of shares of Common Stock to which the Holder shall be entitled in such 
denominations as may be requested by the Holder; and (ii) in case such exchange is in part only, 
in accordance with Section 4(a), a new subordinated exchange promissory note (dated the date 
hereof) of like tenor, calling in the aggregate on the face thereof for a principal amount equal to 
the principal amount plus accrued and unpaid interest thereon described in this Note minus the 
amount exchanged by Maker or deemed paid or discharged in accordance with Section4(a) 
above. Maker shall at all times reserve for issuance a sufficient number of shares of Common 
Stock to be issued upon exchange of this Note, and upon issuance thereof, such shares shall be 
fully paid and non-assessable, and free from all taxes, liens and charges with respect to the issue 
thereof. 

(d) The number and kind of shares of Common Stock issuable upon exchange of this 
Note under this Section 4 and the Exchange Price shall be subject to adjustment from time to 
time as follows; provided that no action taken by Maker in compliance with the terms of the 
Merger Agreement and the Tower Purchase Agreement prior to consummation of the Merger or 
termination of the Merger Agreement shall give rise ta any adjustment: 

(i) If Maker shall at any time subdivide its Common Stock, by split-up or otherwise, 
or combine its Common Stock, or issue additional shares of its Common Stock as a 
dividend or distribution with respect to any shares of its Common Stock, the number of 
shares issuable upon exchange under this Section 4 shall forthwith be proportionately 
increased in the case of a subdivision or stock dividend or distribution, or proportionately 
decreased in the case of a combination. Any adjustment under this Section 4(d)(i) shall 
become effective at the close of business on the date the subdivision or combination 
becomes effective, or as of the record date of such dividend, or in the event that no record 
date is fixed, upon the making of such dividend. 

(ii) In the event of any corporate reclassification, capital reorganization, 
consolidation, spin-off, merger, transfer of all or a substantial portion of Maker’s 
properties or assets or any dissolution, liquidation or winding up of Maker (other than as 
a result of a subdivision, combination, dividend or distribution provided for in 
Section 4(d)(i) above) (a “Corporate Transaction”), then, as a condition of such event, 
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provision shall be made, and duly executed documents evidencing the same from Maker 
and any surviving or acquiring person (the “Successor Company”) shall be delivered to 
the Holder, so that the Holder shall have the right to receive upon exchange under this 
Section4 the same number of shares of Common Stock and amount of cash and other 
property that the Holder would have been entitled to receive upon such Corporate 
Transaction had an exchange of this Note been effected immediately prior to the effective 
time of such Corporate Transaction. Maker shall provide that any Successor Company in 
such Corporate Transaction shall enter into an agreement with Maker confirming the 
Holder’s rights pursuant to this Note, assuming Maker’s obligations under this Note, 
jointly and severally with Maker if Maker shall survive such Corporate Transaction, and 
providing after the date of such Corporate Transaction for adjustments, which shall be as 
equivalent as possible to the adjustments provided for in this Section 4. Maker shall 
ensure that the Holder is a beneficiary of such agreement and shalI deliver a copy thereof 
to the Holder. The provisions of this Section 4(d)(ii) shall apply similarly to successive 
Corporate Transactions involving any Successor Company. In case of any Corporate 
Transaction in which all or a portion of the consideration payable to holders of Common 
Stock is cash, Maker or any Successor Company, as the case may be, shall make 
available any funds necessary to pay to the Holder the amount to which the Holder is 
entitled as described above in the same manner and at the same time as holders of 
Common Stock would be entitled to such funds. 

(iii) In the event that Maker at any time or from time to time declares, orders, pays or 
makes any dividend or other distribution on the Common Stock, including, without 
limitation, distributions of cash, evidence of its indebtedness, Options, Convertible 
Securities, other securities or property or rights to subscribe for or purchase any of the 
forgoing, and whether by way of dividend, spin-of6 reclassification, recapitalization, 
similar corporate reorganization or otherwise, other than a dividend or distribution 
payable in additional shares of Common Stock that gives rise to an adjustment pursuant 
to Section 4(d)(i) hereof, then, and in each such case, the Exchange Price shall be reduced 
to a number determined by dividing the previously applicable Exchange Price by a 
fi-action (which must be greater than one (l), otherwise no adjustment is to be made 
pursuant to this Section 4(d)(x)) (i) the numerator of which shall be the fair market value 
per share of Common Stock on the record date for such dividend or other distribution, 
and (ii) the denominator of which shall be the excess, if any, of (x) such fair market value 
per share of Common Stock, over Cy) the sum of the amount of any cash distributed per 
share of Common Stock plus the positive fair market value, if any, per share of Common 
Stock of any such evidences of indebtedness, Options, Convertible Securities, other 
securities or property or rights to be so distributed. Such adjustments shall become 
effective as of the close of business on the record date therefor. “Options” means rights, 
options or warrants to subscribe for, purchase or otherwise acquire, directly or indirectly, 
shares of Common Stock, including, without limitation, Convertible Securities. 
“Convertible Securities” means any evidences of indebtedness, shares of capital stock or 
any other securities convertible into or exchangeable for, directly or indirectly, shares of 
Common Stock. 

(iv) If any event occurs as to which the provisions of this Section 4(d) are not strictly 
applicable or if strictly applicable would not fairly protect the rights of the Holder in 
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accordance with such provisions, then the board of directors of Maker shall make an 
adjustment in the number of shares of Common Stock exchangeable under this Section 4, 
the Exchange Price or the applicability of such provisions so as to protect such rights. 
The adjustment shall be such as will gwe the Holder upon exchange under this Section 4 
the total number of shares of Common Stock as the Holder would have owned had this 
Note been exchanged prior to the event and had the Holder continued to hold such 
Common Stock until after the event requiring the adjustment, but in no event shall any 
such adjustment have the effect of increasing the Exchange Price. 

(v) The adjustments required by the preceding subsections of this Section 4(d) shall 
be made whenever and as often as any specified event requiring an adjustment shall 
occur, except that no adjustment of the Exchange Price or the number of shares of 
Common Stock issuable upon exchange under this Section4 that would otherwise be 
required shall be made unless and until such adjustment either by itself or with other 
adjustments not previously made decreases the Exchange Price immediately prior to the 
making of such adjustment by at least $0.01 or increases or decreases the number of 
shares issuable upon exchange immediately prior to the making of such adjustment by at 
least one share. Any adjustment representing a change of less than such minimum 
amount shall be carried fonvard and made as soon as such adjustment, together with 
other adjustments required by this Section 4(d) and not previously made, would result in 
the requisite minimum adjustment. 

(e) In the case of any adjustment in the number of shares issuable upon exchange 
under this Section4 or the Exchange Price, Maker, at its sole expense, shall promptly 
(i) compute such adjustment in accordance with the terms of this Note and, if the Holder so 
requests in writing from Maker within 30 days of receipt of such computations from Maker, 
cause independent certified public accountants of recognized national standing to verify such 
computation (other than any determination of the fair market value), (ii) prepare a report setting 
forth such adjustment and showing in reasonable detail the method of calculation thereof and the 
facts upon which such adjustment is based, including, without limitation, (A) the event or events 
giving rise to such adjustment, (B) the consideration received by Maker for any Additional 
Shares of Common Stock issued or sold or deemed to have been issued or sold, (C) the number 
of shares of Common Stock outstanding or deemed to be outstanding prior and subsequent to any 
such transaction, (D) the method by which any such adjustment was calculated (including a 
description of the basis on which the board of directors of Maker made any determination of fair 
market value required thereby) and (E) the number of shares of Common Stock issuable upon 
exchange under this Section 4 and the Exchange Price in effect immediately prior to such event 
or events and as adjusted, (iii) mail a copy of each such report to the Holder and, upon the 
request at any time of the Holder, furnish to the Holder a like report setting forth the number of 
shares of Common Stock issuable upon exchange under this Section 4 and the Exchange Price at 
the time in effect and showing in reasonable detail how they were calculated and (iv) keep copies 
of all such reports available at the principal office of Maker for inspection during normal 
business hours by the Holder. 

(f) Maker shall not, by amendment of its certificate of incorporation or other 
organizational document or through any sale or other issuance of securities, capital 
reorganization, reclassification, recapitalization, consolidation, merger, transfer of assets, 
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dissolution, liquidation, winding-up, any similar transaction or any other voluntary action, solely 
to avoid or solely to seek to avoid the observance or performance of any of the terms of this 
Note, but will at all times in good faith assist in the carrying out of all terms hereunder and in the 
taking of all such action as may be necessary or appropriate in order to protect the rights of the 
Holder against dilution or other impairment in a manner that is consistent with Maker’s 
obligations hereunder. Without limiting the generality of the foregoing, Maker (i) will not 
permit the par value of any shares of Common Stock receivable upon exchange to exceed the 
Exchange Price and (ii) will take all such action as may be necessary or appropriate in order that 
Maker may validly and legally issue fully paid and nonassessable shares of Common Stock upon 
exchange under this Section 4. Without limiting the generality of the foregoing, before taking 
any action that would cause a reduction of the Exchange Price pursuant to Section 4(d) hereof 
below the then par value (if any) of the Common Stock, Maker shall take any and all corporate 
action (including, without limitation, a reduction in par value) which shall be necessary to validly 
and legally issue fully paid and nonassessable shares of Common Stock, as the case may be, at 
the Exchange Price as so reduced. 

(8) If the Holder shall, in good faith, disagree with any determination by the board of 
directors of Maker of the fair market value made pursuant to this Note, and such disagreement is 
in respect of securities not traded on a national securities exchange or quoted on an automated 
quotation system or other property valued by the board of directors of Maker at more than 
$1,000,000, then the Holder may by notice to Maker (an “Appraisal Notice”), given within 30 
days after written notice to the Holder of such determination, elect to contest such determination; 
provided, however, that the Holder may not seek appraisal of any determination of fajr market 
value to the extent that Maker has received a fairness opinion or other appraisal from an 
independent nationally recognized investment bank or other qualified financial institution 
acceptable to Maker and the Holder (the “Appraiser”) in connection with the transaction giving 
rise to such determination. Within 20 days after an Appraisal Notice, Maker shall engage an 
Appraiser to make an independent determination of such fair market value (the “Appraiser’s 
Determination”), who shall deliver to Maker and the Holder a report describing its methodology 
and results in reasonable detail within 30 days of such engagement. In arriving at its 
determination, the Appraiser shall base any valuation upon: (i) in the case of the fair market 
value of shares of Common Stock, the fair market value of Maker and its subsidiaries on the 
basis of an arm’s length sale of a going concern between an informed and willing buyer and an 
informed and willing seller, under no compulsion to buy or sell, taking into account all the 
relevant facts and circumstances then prevailing, and without consideration of (A) the lack of an 
actively trading public market for the Common Stock, (€3) any restrictions on the transfer of 
shares of Common Stock or (C) any control premium or minority discount, and (ii) in the case of 
the fair market value of any other property, the fair market value of such other property assuming 
that such other property was sold in an arm’s length transaction between an informed and willing 
buyer and an informed and willing seller, under no compulsion to buy or sell, taking into account 
all the relevant facts and circumstances then prevailing. The Holder shall be afforded reasonable 
opportunities to discuss the appraisal with the Appraiser. The Appraiser’s Determination shall 
be final and binding on Maker and the Holder, absent manifest error. The costs of conducting an 
appraisal shall be borne by Maker. 

(h) In the event Maker proposes, other than pursuant to the transactions contemplated 
by the Merger Agreement, to: (i) pay, distribute, or take a record of the holders of any class of 
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securities for the purpose of determining the holders thereof who are entitled to receive any 
dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any 
shares of capital stock or any other securities or property, or (ii) consummate any capital 
reorganization, reclassification, recapitalization, consolidation, merger, transfer of all or 
substantially all of its assets, dissolution, liquidation or winding-up, or any similar transaction 
then, at least 20 days prior to the earlier of any applicable record date or such event, as the case 
may be, Maker shall mail to the Holder a notice specikng: (A) the date or expected date on 
which any such payment or distribution is to be made or record is to be taken and the amount and 
character of any such dividend, distribution or right, (B) the date or expected date on which any 
such reorganization, reclassification, recapitalization, consolidation, merger, transfer, dissolution, 
liquidation, winding-up or similar transaction is to take effect and any record date therefor, 
(C) the time as of which any holders of record of shares of Common Stock andor my other class 
of securities shall be entitled to exchange their shares of Common Stock and/or other securities 
for the securities or other property deliverable upon such reorganization, reclassification, 
recapitalization, consolidation, merger, transfer, dissolution, liquidation, winding-up or similar 
transaction and a description in reasonable detail of such transaction and (D) in each case, the 
expected effect on the number of shares issuable upon exchange under this Section 4 of this Note 
and the Exchange Price of each such transaction or event. Maker shall update any such notice to 
reflect any change in the foregoing information. 

(i) No fractional shares of Common Stock shall be issued in connection with any 
exchange under this Section4, but in lieu of such fractional shares Maker shall make a cash 
payment therefor based on the fair market value thereof. 

(j) For the avoidance of doubt and notwithstanding any other provision of this Note 
to the contrary, Section 2 hereof (including, without limitation, any subordination provisions 
thereof) shall not apply to or otherwise restrict or modify the provisions of this Section 4. 

(k) Prior to exchange of this Note for Common Stock under this Section 4, the Holder 
shall not be entitled to my rights of a stockholder with respect to the shares of Common Stock, 
including (without limitation) the right to vote such shares, receive dividends or other 
distributions thereon, exercise preemptive rights or be notified of stockholder meetings, and, 
except as otherwise provided in this Note or any other arrangement with, or undertaking by, 
Maker, the Holder shall not be entitled to any stockholder notice or other communication 
concerning the business or affairs of Maker. 

(1) Shares of Common Stock issuable upon exchange of this Note under this 
Section 4 shall be subject to that certain Registration Rights Agreement dated as of April 1 , 2007 
by and between Maker, the Holder and the ESOP. 

5 .  Regulatory Requirements. 
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(a) If any filing or notification becomes necessary pursuant to the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended (the “HSR Act”), in connection with the 
exchange of this Note or any portion hereof under Section4 above, Maker shall notify the 
Holder prior to such exchange, and the Holder and Maker shall file with the proper authorities all 
forms and other documents necessary to be filed pursuant to the HSR Act, as promptly as 
possible and shall cooperate with each other in promptly producing such additional information 
as those authorities may reasonably require to allow early termination of the notice period 
provided by the HSR Act or as otherwise necessary to comply with requirements of the Federal 
Trade Commission or the Department of Justice. Maker and the Holder agree to cooperate with 
each other in connection with such filings and notifications, and to keep each other informed of 
the status of the proceedings and communications with the relevant authorities. Maker and 
Holder shall each pay its own filing fees in connection with any filings required under the HSR 
Act as a result of the exchange of this Note under Section 4 above. 

(b) If the Holder or, upon the advice of counsel, Maker determines that the exchange 
of this Note or any portion hereof under Section 4 above would require notice to, or the consent 
or approval by, the Federal Communications Commission or any other regulatory agency that is 
vested with jurisdiction over Maker, Maker and the Holder shall make all necessary filings and 
notifications required, and shall have received all required consents, approvals, orders or 
otherwise, prior to effecting the exchange of this Note or any portion thereof. Maker and Holder 
shall each pay its own filing fees in connection with such filings and notifications. 

6. General. 

(a) The terms of this Note may be waived, altered or amended, and Maker may take 
any action herein prohibited, or omit to perform any act herein required to be performed by it, 
only by an instrument in writing duly executed by Maker and the Holder. Any such amendment 
or waiver shall be binding upon the Holder, Maker and their respective successors and permitted 
assigns. 

(b) Maker hereby waives diligence, presentment, protest and demand and notice of 
protest and demand, dishonor and nonpayment of this Note, and expressly agrees that this Note, 
or any payment hereunder, may be extended from time to time, all without in any way affecting 
the liability of Maker hereunder. 

(c) All notices, demands or other communications to be given or delivered under or 
by reason of the provisions of this Note shall be in writing and shall be deemed to have been 
given when delivered personally to the recipient, sent to the recipient by reputable overnight 
courier service (charges prepaid), transmitted by facsimile (receipt confirmed) or three days after 
mailed to the recipient by certified or registered mail, return receipt requested and postage 
prepaid. Such notices, demands and other communications shall be sent to Maker and the 
Holder at the address set forth above or to such other address or to the attention of such other 
person as the recipient party has specified by prior written notice to the sending party. 
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(d) If any provision hereof is invalid and unenforceable in any jurisdiction, then, to 
the fidlest extent permitted by law, (i) the other provisions hereof shall remain in full force and 
effect in such jurisdiction and shall be liberally construed in favor of the Holder in order to carry 
out the intentions of the parties hereto as nearly as may be possible and (ii) the invalidity or 
unenforceability of any provision hereof in any jurisdiction shall not affect the validity or 
enforceability of such provision in any other jurisdiction. 

(d) This Note shall be binding upon and inure to the benefit of the respective 
successors and permitted assigns of each of the parties hereto. Subject to compliance with 
applicable federal and state securities laws, this Note and all rights hereunder are transferable, in 
whole or in part, by the Holder to any Permitted Transferee upon written notice to Maker. For 
purposes hereof, “Permitted Transferee” shall have the meaning set forth in the Investor Rights 
Agreement. Except as provided in the immediately preceding sentence, neither the Holder nor 
Maker shall assign or transfer its rights or duties hereunder without the prior written consent of 
the other party hereto. 

( e )  It is the intention of Maker and the Holder to conform strictly to all applicable 
usury laws now or hereafter in force, and any interest payable under this Note shall be subject to 
reduction to the highest amount not in excess of the maximum legal amount allowed under the 
applicable usury laws as now or hereafter construed by the courts having jurisdiction over such 
matters. If the maturity of this Note is accelerated by reason of an election by the Holder 
resulting from an Event of Default or otherwise, then earned interest may never include more 
than the maximum amount permitted by law, computed from the date hereof until payment, and 
any interest in excess of the maximum amount permitted by law shall be canceled automatically 
and, if theretofore paid, shall at the option of the Holder either be rebated to Maker or credited on 
the principal amount of this Note, or if this Note has been paid, then the excess shall be rebated 
to Maker. The aggregate of all interest (whether designated as interest, service charges, points or 
otherwise) contracted for, chargeable, or receivable under this Note shall under no circumstances 
exceed the maximum legal rate upon the unpaid principal balance of this Note remaining unpaid 
from time to time. If such interest does exceed the maximum legal rate, it shall be deemed a 
mistake and such excess shall be canceled automatically and, if theretofore paid, rebated to 
Maker or credited on the principal amount of this Note, or if this Note has been repaid, then such 
excess shall be rebated to Maker. 

(f) This Note shall be governed by and interpreted in accordance with the laws of the 
State of Delaware, without giving effect to any laws or principles of conflicts of laws that would 
cause the laws of any other jurisdiction to apply. 

(G) MAKER HEREBY IRREVOCABLY SUBMITS TO THE NON- 
EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR DELAWARE 
STATE COURT IN ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS NOTE AND MAKER HEREBY IRREVOCABLY AGREES THAT 
ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD 
AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY 
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY 
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT 
SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT 
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THE RIGHT OF THE HOLDER TO BRING PROCEEDINGS AGAINST MAKER IN 
THE COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY 
MAKER AGAINST THE HOLDER OR ANY AFFILIATE THEREOF INVOLVING 
DJBECTLY OR INDIRECTLY ANY MATTER IN ANY WAY ARISING OUT OF, 
RELATED TO OR CONNECTION WITH THIS NOTE SHALL BE BROUGHT ONLY 
IN A COURT IN DELAWARE. 

(H) MAKER AND THE HOLDER EACH WAIVE THEIR RESPECTIVE 
RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED 
UPON OR ARISING OUT OF OR RELATED TO THIS NOTE OR THE 
TRANSACTIONS CONTEMPLATED HEREBY, IN ANY ACTION, PROCEEDING OR 
OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY OF THE PARTIES 
AGAINST ANY OTHER PARTY OR PARTIES, WHETHER WITH RESPECT TO 
CONTRACT CLAIMS, TORT CLAIMS, OR OTHERWISE. MAKER AND THE 
HOLDER EACH AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL 
BE TRIED BY A COURT TRLAL WITHOUT A JURY. WITHOUT LIMITING THE 
FOFWGOJNG, THE PARTIES FURTHER AGREE THAT THEIR RESPECTIVE 
RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION AS 
TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN 
WHOLE OR I N  PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF 
THIS NOTE OR ANY PROVISION HEREOF. THIS WAlVER SHALL APPLY TO ANY 
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS 
TO THIS NOTE. 

{Signature Page Follows 
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IN WITNESS WHEREOF, Maker has executed and delivered this Note on this - 
day of ,2007. 

Acknowledged and agreed to as of 
this - day of ,2007 

EGI-TRB, L.L.C. 

TRIBUNE COMPANY 

By: 
Name: 

By: 
Name: 
Its: 

Signature Page to Subordinated Exchangeable Promissory Note 



EXHIBIT B 
[FINAL FORM] 

SUBORDINATED PROMISSORY NOTE 

-9 2007 $225,000,000.00 

Tribune Company, a Delaware corporation located at 435 North Michigan Avenue, 
Chicago, Illinois 6061 1 (“Maker”), hereby promises to pay to the order of EGI-TRB, L.L.C., a 
Delaware limited liability company located at Two North Riverside Plaza, Suite 600, Chicago, 
Illinois 60606 (the “Holder”) or its successors or permitted assigns, the principal amount of 

together with interest thereon calculated fi-om the date hereof in accordance with the provisions 
of this Subordinated Promissory Note (this “Note”). 

TWO HUNDRED TWENTY-FIVE MILLION AND NO/lOO DOLLARS ($225,000,000.00) 

1. P aments. 

(a) Interest on the unpaid principal amount of this Note outstanding from time to time 
shall accrue at the rate of -1 percent (-%) per annum calculated on the basis of a 365-day 
year and the actual number of days elapsed in any year, or (if less) at the highest rate then 
permitted under applicable law (the “Interest Rate”). At all times during the occurrence of an 
Event of Default, and at all times after -, 2018 (the “Maturity Date”), all of the 
obligations and liabilities of Maker to the Holder hereunder shall accrue interest at a rate equal to 
the Interest Rate plus two percent (2%) (the “Default Rate”) to the extent permitted under 
applicable law. Interest on the unpaid principal amount hereunder shall be payable on the last 
day of each calendar quarter (each, a “Payment Date”) as follows: 

(i) to the extent the payment of such interest payment is not prohibited by the 
terms of any applicable subordination agreement or intercreditor agreement {if any) made 
by and among the Holder and the financia1 institutions, agents and other persons party 
thereto from time to time (any such agreement or agreements, as amended, restated or 
otherwise modified from time to time, collectively, the “Intercreditor Agreement”) as 
of such Payment Date, Maker shalI pay to the Holder all accrued and unpaid interest as of 
such Payment Date in cash in accordance with the terms of Section l{c) below (each, a 
“Cash Interest Payment”); and 

(ii) to the extent the payment of such interest payment is prohibited pursuant 
to the terms of the Intercreditor Agreement as of such Payment Date, all accrued and 
unpaid interest as of such Payment Date shall be capitalized as principal outstanding on 
this Note by adding the amount of such interest payment to the outstanding principal 
amount of this Note. 

(b) Payments of principal outstanding from time to time under this Note shall be 
made as follows, each to the extent not prohibited by the terms of the Intercreditor Agreement: 

I Insert the Long-Term Applicable Federal Rate in effect on the date of issuance. 



(i) on each Payment Date, Maker shall make principal payments to the 
Holder in the amount of two hundred fifty thousand and no/lOO Dollars ($250,000.00), 
commencing on 2007 and through and including the Maturity Date; 

(ii) on the Maturity Date hereof, Maker shall pay the outstanding principal 
amount of this Note, together with all accrued and unpaid interest hereon, and any costs 
and expenses incurred by Lender in connection herewith; and 

(iii) at any time and from time to time, Maker may, prepay, without premium 
or penalty, all or any portion of the outstanding principal amount of this Note, any such 
prepayment to be applied first, to all accrued but unpaid interest on this Note; second, to 
scheduled installments of principal in the direct order of maturity; and third, to 
outstanding principal (including, without limitation, capitalized interest). 

(c) If any payment is due, or any time period for giving notice or taking action 
expires, on a day which is a Saturday, Sunday or legal holiday in the State of New York, the 
payment shall be due and payable on, and the time period shall automatically be extended to, the 
next business day immediately following such Saturday, Sunday or legal holiday, and interest 
shall continue to accrue at the required rate hereunder until any such payment is made. All 
payments to be made to the Holder shall be made in the lawful money of the United States of 
America in immediately available funds, free and clear of all taxes and charges whatsoever. 
Payments shall be delivered to the Holder at the address set forth above or to such other address 
or to the attention of such other person as specified by prior written notice to Maker or by wire 
transfer pursuant to wire instructions as specified by prior written notice to Maker. 

2. Subordination. 

All of the obligations and liabilities of Maker to the Holder evidenced by this Note 
(including, without limitation, principal, interest and costs and expenses) are qualified by, limited 
and expressly subordinated in accordance with the terms and conditions set forth in the 
Intercreditor Agreement. 

3. Events of Default. 

(a) For purposes of this Note, an “Event of Default” shall be deemed to have 
occurred if 

(i) Maker fails to make any payment of principal of, or interest on, any Note 
when due and payable and such default remains uncured for a period of more than five 
(5) business days; provided, that, the failure by Maker to make a principal or interest 
payment hereunder when due shall not constitute an Event of Default if Maker is 
prohibited from making such payment under the terms of the Intercreditor Agreement; or 

(ii) Maker or any its subsidiaries or any guarantor of Maker’s obligations 
hereunder makes an assignment for the benefit of creditors or admits in writing its 
inability to pay its debts generally as they become due; or an order, judgment or decree is 
entered adjudicating Maker or any such subsidiary or guarantor bankrupt or insolvent; or 
any order for relief with respect to Maker or any such subsidiary or guarantor is entered 
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under Title I 1  of the United States Code, 11 U,S.C. §$lo1 et. seq.; or Maker or any such 
subsidiary or guarantor petitions or applies to any tribunal for the appointment of a 
custodian, trustee, receiver or liquidator of Maker or any such subsidiary or guarantor, or 
of any substantial part of the assets of Maker or any such subsidiary or guarantor, or 
commences any proceeding (other than a proceeding for the voluntary liquidation and 
dissolution of any subsidiary of Maker) relating to Maker or any such subsidiary or 
guarantor under any bankruptcy reorganization, arrangement, insolvency, readjustment of 
debt, dissolution or liquidation law of any jurisdiction; or any such petition or application 
is filed, or any such proceeding is commenced, against Maker or any such subsidiary or 
guarantor and either (A) Maker or any such subsidiary or guarantor by any act indicates 
its approval thereof, consent thereto or acquiescence therein or (B) such petition, 
application or proceeding is not dismissed within sixty (60) days, 

The foregoing shall constitute Events of Default whatever the reason or cause for any such Event 
of Default and whether it is voluntary or involuntary or is effected by operation of law or 
pursuant to any judgment, decree or order of any court or any order, rule or regulation of any 
administrative or governmental body. 

(b) Upon the occurrence of an Event of Default: 

(i) if an Event of Default of the type described in Section 3(a)(i) of this Note 
has occurred, the aggregate principal amount of this Note (together with all accrued 
interest thereon and all other amounts due and payable with respect thereto, including, 
without limitation, any costs and expenses incurred by Lender in connection herewith) 
shall become immediately due and payable upon written notice from the Holder to the 
Maker, and, to the extent not prohibited by the provisions of the Intercreditor Agreement, 
Maker shall immediately pay to the Holder all amounts due and payable with respect to 
this Note; 

(ii) if an Event of Default of the type described in Section 3(a)(ii) of this Note 
has occurred, the aggregate principal amount of this Note (together with all accrued 
interest thereon and all other amounts due and payable with respect thereto, including, 
without limitation, any costs and expenses incurred by Lender in connection herewith) 
shall become immediately due and payable without any action on the part of the Holder, 
and, to the extent not prohibited by the provisions of the Intercreditor Agreement, Maker 
shall immediately pay to the Holder all amounts due and payable with respect to this 
Note; and 

(iii) subject to the terms of the Intercreditor Agreement, the Holder shall have 
all r i gh ts  and remedies set forth herein and under any applicable law or in equity. No 
such remedy is intended to be exclusive of any other remedy, and each and every such 
remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder or thereunder or now or hereafter existing at law or in equity or by statute or 
otherwise. Subject to the terms of the Intercreditor Agreement, any Holder having any 
rights under my provision of this Note shall be entitled to enforce such rights specifically 
(without posting a bond or other security), to recover damages by reason of any breach of 
any provision of this Note and to exercise all other rights granted by law. 
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4. General. 

(a) The terms of this Note may be waived, altered or amended, and Maker may take 
any action herein prohibited, or omit to perform any act herein required to be performed by it, 
only by an instrument in writing duly executed by Maker and the Holder. Any such amendment 
or waiver shall be binding upon the Holder, Maker and their respective successors and permitted 
assigns. 

(b) Maker hereby waives diligence, presentment, protest and demand and notice of 
protest and demand, dishonor and nonpayment of this Note, and expressly agrees that this Note, 
or any payment hereunder, may be extended from time to time, all without in any way affecting 
the liability of Maker hereunder. 

(c) All notices, demands or other communications to be given or delivered under or 
by reason of the provisions of this Note shall be in writing and shall be deemed to have been 
given when delivered personally to the recipient, sent to the recipient by reputable overnight 
courier service (charges prepaid), transmitted by facsimile (receipt confirmed) or three days after 
mailed to the recipient by certified or registered mail, return receipt requested and postage 
prepaid. Such notices, demands and other communications shall be sent to Maker and the 
Holder at the address set forth above or to such other address or to the attention of such other 
person as the recipient party has specified by prior written notice to the sending party. 

(d) If any provision hereof is invalid and unenforceable in any jurisdiction, then, to 
the fullest extent permitted by law, (a) the other provisions hereof shall remain in hlI  force and 
effect in such jurisdiction and shall be liberally construed in favor of the Holder in order to carry 
out the intentions of the parties hereto as nearly as may be possible and (b) the invalidity or 
unenforceability of any provision hereof in any jurisdiction shall not affect the validity or 
enforceability of such provision in any other jurisdiction. 

(d) This Note shall be binding upon and inure to the benefit of the respective 
successors and permitted assigns of each of the parties hereto, provided, that neither Holder nor 
Maker shall assign or transfer its rights or duties hereunder without the prior written consent of 
the other party hereto. 

(e) It is the intention of Maker and the Holder to conform strictly to all applicable 
usury laws now or hereafter in force, and any interest payable under this Note shall be subject to 
reduction to the amount not in excess of the maximum legal amount allowed under the 
applicable usury laws as now or hereafter construed by the courts having jurisdiction over such 
matters. If the maturity of this Note is accelerated by reason of an election by the Holder 
resulting from an Event of Default, voluntary prepayment by Maker or otherwise, then earned 
interest may never include more than the maximum amount permitted by law, computed from 
the date hereof until payment, and any interest in excess of the maximum amount permitted by 
law shall be canceled automatically and, if theretofore paid, shall at the option of the Holder 
either be rebated to Maker or credited on the principal amount of this Note, or if this Note has 
been paid, then the excess shall be rebated to Maker. The aggregate of all interest (whether 
designated as interest, service charges, points or otherwise) contracted for, chargeable, or 
receivable under this Note shall under no circumstances exceed the maximum legal rate upon the 
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unpaid principal balance of this Note remaining unpaid fiom time to time. If such interest does 
exceed the maximum legal rate, it shall be deemed a mistake and such excess shall be canceled 
automatically and, if theretofore paid, rebated to Maker or credited on the principal amount of 
this Note, or if this Note has been repaid, then such excess shall be rebated to Maker. 

( f )  This Note shall be governed by and interpreted in accordance with the laws of the 
State of Delaware, without giving effect to any laws or principles of conflicts of laws that would 
cause the laws of any other jurisdiction to apply. 

(G) M A m R  HEREBY IRREVOCABLY SUBMITS TO THE NON- 
EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR DELAWARE 
STATE COURT IN ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS NOTE AND MAKER HEREBY IRREVOCABLY AGREES THAT 
ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD 
AND DETERMINED IN ANY SUCH COURT AND IFtREVOCABLY WAIVES ANY 
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY 
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT 
SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT 
THE RIGHT OF HOLDER TO BRING PROCEEDINGS AGAINST MAKER IN THE 
COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY 
MAKER AGAINST HOLDER OR ANY AFFILIATE THEREOF INVOLVING 
DIRECTLY OR INDIRECTLY ANY MATTER IN ANY WAY ARISING OUT OF, 
RELATED TO OR IN CONNECTION WITH THIS NOTE SHALL BE BROUGHT 
ONLY IN A COURT IN DELAWARE. 

(H) MAKER AND HOLDER EACH WAIVE THEIR RESPECTWE RIGHTS 
TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR 
ARISING OUT OF OR RELATED TO THIS NOTE OR THE TRANSACTIONS 
CONTEMPLATED HEREBY, IN ANY ACTION, PROCEEDING OR OTHER 
LITIGATION OF ANY TYPE BROUGHT BY ANY OF THE PARTIES AGAINST ANY 
OTHER PARTY OR PARTIES, WHETHER WITH RESPECT TO CONTRACT 
CLAIMS, TORT CLAIMS, OR OTHERWISE. MAKER AND HOLDER EACH AGREE 
THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT 
TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE 
PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY 
JURY IS WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION, 
COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN 
PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS NOTE 
OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY 
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS 
TO THIS NOTE. 

(Signature Page FoZlows) 
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IN WITNESS WHEREOF, Maker has executed and delivered this Note on this - 
day of ,2007. 

TRIBUNE COMPANY 

By: 
Name: 

Acknowledged and agreed to as of 
this - day of ,2007 

EGI-TRB, L.L.C. 

By: 
Name: 

Signature Page to Subordinated Promissory Note 



EXHIBIT C 
[FINAL FORM] 

THIS WARRANT AND THE SECURITIES ISSUABLE UPON THE 
EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BE SOLD, 
OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE 
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER SUCH 
ACT OR UNLESS SOLI) PURSUANT TO RULE 144 UNDER SUCH ACT. 
THIS WARRANT IS SUBJECT TO THE TERMS OF AN INVESTOR RIGHTS 

GREATBANC TRUST COMPANY, SOLELY AS TRUSTEE OF THE 
TRIBUNE EMPLOYEE STOCK OWNERSHIP TRUST WHICH FORMS 
PART OF THE TRIBUNE EMPLOYEE STOCK OWNERSHIP PLAN. 

AGREEMENT AMONG THE COMPANY, EGI-TRB, L,L.C,, AND 

Date of Issuance (“Issue Date”): 
[ - I ?  200m 

Certificate No. W- 

WARRANT TO PURCHASE SHARES OF COMMON STOCK 

For value received, the receipt and sufficiency of which is hereby acknowledged, 
this Warrant is issued to EGI-TRB, L.L.C., a Delaware limited liability company (the “Holder”), 
by Tribune Company, a Delaware corporation (the “Company”). 

1. Purchase of Shares. 

(a) Number of Shares. Subject to the terms and conditions set forth 
herein, the Holder shall be entitled, at any time, from time to time, upon surrender of this 
Warrant, to purchase from the Company an aggregate of 43,478,261 duly authorized, validly 
issued, fully paid and nonassessable shares {the “Shares”) of the Company’s common stock, par 
value $0.01 per share (the “Common Stock”). The term “Warrant” as used herein shall be 
deemed to include any warrants issued upon transfer or partial exercise of this Warrant unless the 
context clearly requires otherwise. 

(b) Exercise Price. In respect of any exercise, in whole or in part, of 
the Warrant pursuant to Section 1 (a) above, the exercise price per Share issuable upon such 
exercise shall be $1 1 S O  (the “Exercise Price”). Notwithstanding the immediately preceding 
sentence, the Shares and the Exercise Price shall be subject to adjustment pursuant to Section 8 
hereof. In addition, on each of the first ten anniversary dates of the Issue Date, the Exercise 
Price in effect immediately prior to such anniversary date (the “Prior Exercise Price”) shall be 
increased by an amount equal to the Prior Exercise Price multiplied by the percentage set forth 
opposite the applicable anniversary date as hereinafter set forth. For the avoidance of doubt, the 
applicable Exercise Price for each period, assuming no other adjustments in accordance with 
Section 8, is set forth below under the heading “Exercise Price Without Section 8 Adjustment” 
with respect to the year that commences on the anniversary date indicated. 



Following the tenth anniversary of the Issue Date, there shall be no further changes to the 
Exercise Price, except as provided in Section 8 hereof. 

(c) Vesting and Exercisability of Shares, This Warrant shall be fully 
vested and exercisable as of the date of issuance set forth above. 

2. Exercise Period. This Warrant shall be exercisable, in whole or in part, 
during the term commencing on the date hereof and ending on [ 1, 2 0 2 ~ . 1  

3. Method of Exercise. 

(a) While this Warrant remains outstanding and exercisable in 
accordance with Section 2 above, the Holder may exercise, in whole or in part, the purchase 
rights evidenced hereby. Such exercise shall be effected by: 

(i) the surrender of the Warrant, together with a duly executed 
copy of the Notice of Exercise attached hereto, to the Secretary of the Company at its principal 
office (or at such other place as the Company shall notify the Holder in writing); 

(ii) the delivery to the Company of a written opinion of counsel 
to the Holder in form and substance reasonably satisfactory to the Company that the transferee of 
the Warrant will be an eligible S corporation holder; and 

(iii) except in connection with a Net Exercise (as defined 
below) pwsuant to Section 4 below, the payment to the Company by wire transfer to an account 
designated by the Company of an amount equal to the aggregate Exercise Price for the number of 
Shares being purchased. 

(b) Each exercise of this Warrant shall be deemed to have been 
effected immediately prior to the close of business on the day on which this Warrant is 
surrendered to the Company as provided in Section 31a) above. At such time, the person or 
persons in whose name or names any certificate for the Shares shall be issuable upon such 

Such date to be the fifteenth (1 5th) anniversary of the issuance date of the Warrant. I 
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exercise as provided in Section 3(c) below shall be deemed to have become the holder or holders 
of record of the Shares represented by such certificate. As used in this Warrant, “person” means 
any individual, partnership, limited liability company, corporation, association, joint stock 
company, trust, joint venture, unincorporated organization or any federal, state, county or 
municipal governmental or quasi-governmental agency, department, commission, board, bureau 
or instrumentality or any other entity. 

(c) As soon as reasonably practicable after the exercise of this Warrant 
in whole or in part, the Company at its expense will cause to be issued in the name of, and 
delivered to, the Holder, or as the Holder may direct: 

(i) a certificate or certificates (with appropriate restrictive 
legends) for the number of Shares to which the Holder shall be entitled in such denominations as 
may be requested by the Holder; and 

(ii) in case such exercise is in part only, a new warrant or 
warrants (dated the date hereof) of like tenor, calling in the aggregate on the face or faces thereof 
for the number of Shares equal to the number of such Shares described in this Warrant minus the 
number of such Shares purchased by the Holder upon all exercises made in accordance with 
Section 3(a) above or Section 4 below. 

(d) Notwithstanding any other pravisions hereof, if an exercise of any 
portion of this Warrant is to be made in connection with the consummation of a sale of the 
Company’s Common Stock or other securities pursuant to a registration statement under the 
Securities Act of 1933, as amended (the “&”> (other than a registration statement relating either 
to a sale of securities to employees of the Company pursuant to its stock option, stock purchase 
or other similar plan or to a Securities and Exchange Commission (“‘m”) Rule 145 transaction) 
(the “Public Offering”), or a Sale of the Company (as defined below), the exercise of any portion 
of this Warrant may, at the election of the Holder hereof, be conditioned upon the consummation 
of the Public Offering or Sale of the Company, in which case such exercise shall not be deemed 
to be effective until the consummation of such transaction, A “Sale of the Company“ shall mean 
(i) the closing of the sale, lease, transfer or other disposition of all or substantially all of the 
Company’s assets, (ii) the consummation of a merger or consolidation of the Company with or 
into another entity (except a merger or consolidation in which the holders of capital stock of the 
Company immediately prior to such merger or consolidation continue to hold at least 50% of the 
voting power of the capital stock of the Company or the surviving or acquiring entity), (iii) the 
closing of the transfer (whether by merger, consolidation or otherwise), in one transaction or a 
series of related transactions, to a person or group of affiliated persons not affiliated with the 
Company (other than an underwriter of the Company’s securities), of the Company’s securities 
if, after such closing, such person or group of affiliated persons would hold 50% or more of the 
outstanding voting stock of the Company (or the surviving or acquiring entity) or (iv) a 
liquidation, dissolution or winding up of the Company, whether voluntary or involuntary; 
provided, however, that a transaction described in (i), (ii) or (iii) above shall not constitute a Sale 
of the Company if its sole purpose is to change the state of the Company’s incorporation or to 
create a holding company that will be owned in substantially the same proportions by the persons 
who held the Company’s securities immediately prior to such transaction. For purposes of this 
Warrant, “affiliate” shall mean, with respect to any specified person, any other person that 
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directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under 
common control with, such specified person. 

(e) Notwithstanding anything else to the contrary herein, in connection 
with a proposed Sale of the Company, the Holder shall, upon ten days prior written notice to the 
Company, have the right (but not the obligation) to require the Company to redeem (and the 
Company shall redeem) in connection with consurnmation of such Sale of the Company all or 
any portion of the Warrant, without exercising it, for consideration equal to the same number of 
shares of Common Stock and amount of cash and other property that the Holder would have 
been entitled to receive upon such Sale of the Company had this Warrant (or any portion thereof) 
been exercised immediately prior to consummation of such Sale of the Company using the Net 
Exercise procedures specified in Section 4, 

4. Net Exercise. In lieu of exercising this Warrant for cash, the Holder may 
elect to receive Common Stock (or other cash or property the Holder may be entitled to pursuant 
to Section 8(bl) equal to the value of this Warrant (or the portion thereof being exercised) (a 
“Net Exercise”). Upon a Net Exercise, the Holder shall have the rights described in 
Sections and 3Jc’~ hereof, and the Company shall issue to the Holder a number of Shares 
computed using the following formula: 

Y (A-B) 
A 

X =  

Where 

X = The number of Shares to be issued to the Holder. 

Y = The number of Shares purchasable under this Warrant or, if only a portion 
of the Warrant is being exercised, the portion of the Warrant being 
exercised (at the date of such calculation). 

A = The Fair Market Value of one (1) Share (at the date of such calculation), 

B = The Exercise Price (as adjusted to the date of such calculation). 

For purposes of this Warrant, the “Fair Market Value” of a Share shall mean the 
average of the closing prices of the Shares quoted in the over-the-counter market in which the 
Shares are traded or the closing price quoted on any exchange or electronic securities market on 
which the Shares are listed, whichever is applicable, as published in The WalE Street Journal for 
the thirty (30) trading days prior to the date of determination of fair market value (or such shorter 
period of time during which such Shares were traded over-the-counter or on such exchange). In 
the event that this Warrant is exercised pursuant to this Section 4 in connection with the 
consummation of the Company’s sale of its Common Stock or other securities pursuant to a 
Public Offering, the Fair Market Value per Share shall be the per share offering price to the 
public of the Public Offering. In the event this Warrant is redeemed pursuant to Section 31e) 
above or exercised pursuant this Section 4, in each case, in connection with consummation of a 
Sale of the Company, the Fair Market Value per Share shall be equal to the Fair Market Value of 
the consideration per Share that the Holder would have been entitled to receive upon such Sale of 
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the Company had this Warrant been redeemed or exercised immediately prior to the effective 
time of the Sale of the Company. If the Shares are not traded on the over-the-counter market, an 
exchange or an electronic securities market, the Fair Market Value shall be the price per Share 
that the Company could obtain from a willing buyer for Shares sold by the Company from 
authorized but unissued Shares, as such prices shall be reasonably determined in good faith by 
the trustee (the “ESOP Trustee”) of the Company’s employee stock ownership trust which forms 
part of the Company’s employee stock ownership plan (the “ESOP”) based upon a written 
valuation of the Company’s shares of Common Stock prepared by an independent appraiser 
retained by the Company to determine the Fair Market Value of the Shares for purposes of the 
ESOP and delivered to the Holder. 

For purposes of this Warrant, the “Fair Market Value” of property (including, 
without limitation, securities) other than Shares shall mean the fair market value thereof, as shall 
be reasonably determined in good faith by the Board of Directors of the Company (the “Board”) 
and set forth in a written resolution delivered to the Holder. Any determination of Fair Market 
Value of property other Shares shall be subject to the Holder’s contest and appraisal rights set 
forth in Section Slh) hereof. Furthermore, at any time prior to the consummation of a Net 
Exercise other than in connection with a Sale of the Company, the Holder shall have the right in 
its sole and absolute discretion to (a) rescind its election to exercise the Warrant pursuant to 
Section 3(al above or (b) rescind its election to effect a Net Exercise and instead pay to the 
Company the aggregate Exercise Price in accordance with Section 31a) for the number of Shares 
being purchased. 

5. Regulatory Requirements. 

(a) Hart-Scott-Rodino. If any filing or notification becomes necessary 
pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the ‘‘m 
Act”), based upon the planned exercise of this Warrant or any portion hereof, the Holder shall 
notify the Company of such requirement, and the Holder and the Company shall file with the 
proper authorities all forms and other documents necessary to be filed pursuant to the HSR Act, 
as promptly as possible and shall cooperate with each other in promptly producing such 
additional information as those authorities may reasonably require to allow early termination of 
the notice period provided by the HSR Act or as otherwise necessary to comply with 
requirements of the Federal Trade Commission or the Department of Justice, The Holder and the 
Company agree to cooperate with each other in connection with such filings and notifications, 
and to keep each other informed of the status of the proceedings and communications with the 
relevant authorities. Each of the Holder and the Company shall pay its own filing fee in 
connection with any filings required under the HSR Act as a result of the exercise of Warrants 
and shall each bear its own expenses incurred in connection with any filing required pursuant to 
the HSR Act. Each Holder by acceptance of this Warrant or any portion hereof agrees to comply 
with the provisions of this Section 51al. 

(b) Other Remlatorv Requirements. If the Holder or, upon the advice 
of counsel, the Company, determines that the exercise of this Warrant would require prior notice 
to, or the consent or approval by, the Federal Communications Commission or any other 
regulatory agency that is vested with jurisdiction over the Company, the Holder and the 
Company shall make all necessary filings and notifications required, and shall have received all 

5 



required consents, approvals, orders or otherwise, prior to effecting the exercise of this Warrant. 
The Company shall be required to pay all filing fees in connection with such filings and 
notifications. 

6. Representations and Warranties of the Company. In connection with 
the transactions provided for herein, the Company hereby represents and warrants to the Holder 
that : 

(a) Organization. Good Standing, and Oualification. The Company is 
a corporation duly organized, validly existing and in good standing under the laws of the State of 
Delaware and has all requisite corporate power and authority to carry on its business as now 
conducted. The Company is duly qualified and is authorized to transact business and is in good 
standing in each jurisdiction in which the failure to so qualify would have a material adverse 
effect on its business or properties, 

(b) Authorization. All corporate action on the part of the Company, its 
officers, directors and stockholders necessary for the authorization, execution and delivery of this 
Warrant by the Company, the performance of all obligations of the Company hereunder, and the 
authorization, issuance (or reservation for issuance), sale and delivery of the Shares issuable 
hereunder has been taken, and this Warrant constitutes a valid and legally binding obligation of 
the Company, enforceable in accordance with its terms, except (i) as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application 
affecting enforcement of creditors’ rights generally and (ii) as limited by laws relating to the 
availability of specific performance, injunctive relief or other equitable remedies. 

(c) Compliance with Other Instruments. The authorization, execution 
and delivery of the Warrant will not constitute or result in a material default or violation of any 
law or regulation applicable to the Company or any material term or provision of the Company’s 
current certificate of incorporation or bylaws, or any material agreement or instrument by which 
it is bound or to which its properties or assets are subject. 

(d) Valid Issuance of Common Stock. The Shares, when issued, sold, 
and delivered in accordance with the terms of this Warrant for the consideration expressed 
herein, will be duly authorized, validly issued, fully paid and nonassessable and free fiom all 
preemptive r ights,  taxes, liens and charges with respect to the issuance thereof. Based in part 
upon the representations and warranties of the Holder in this Warrant, the offer, sale and 
issuance of this Warrant and the issuance of Shares upon exercise of this Warrant, are and will be 
exempt fiom the registration requirements of any applicable state and federal securities laws, and 
neither the Company nor any authorized agent acting on its behalf will take any action hereafter 
that would cause the loss of such exemption. 

7. Representations and Warranties of the Holder. In connection with the 
transactions provided for herein, the Holder hereby represents and warrants to the Company that: 

(a) Authorization. The Holder has full power and authority to enter 
into this Warrant, and this Warrant constitutes its valid and legally binding obligation, 
enforceable in accordance with its terms except (i) as limited by applicable banlu-uptcy, 
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insolvency, reorganization, moratorium, and other laws of general application affecting 
enforcement of creditors’ rights generally and (ii) as limited by laws relating to the availability of 
specific performance, injunctive relief or other equitable remedies. 

(b) Accredited Investor. The Holder is an “accredited investor” within 
the meaning of Rule 501 of Regulation D, as presently in effect, as promulgated by the SEC. 

(c) Restricted Securities. The Holder understands that the securities 
are characterized as “restricted securities” under the federal securities laws inasmuch as they are 
being acquired from the Company in a transaction not involving a public offering and that under 
such laws and applicable regulations such securities may be resold without registration only in 
certain limited circumstances. In this connection, the Holder represents that it is familiar with 
Rule 144, as presently in effect, as promulgated by the SEC (“Rule 144‘7, and understands the 
resale limitations imposed thereby and by the Act. 

(d) Legends. It is understood that the Shares may bear the following 
legend: 

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BE SOLD, 
OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE 
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTNE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER SUCH 
ACT OR UNLESS SOLD PURSUANT TO RULE 144 UNDER SUCH ACT. 
THESE SECURITIES ARE SUBJECT TO THE TERMS OF AN INVESTOR 

GREATBANC TRUST COMPANY, SOLELY AS TRUSTEE OF THE 
TRIBUNE EMPLOYEE STOCK OWNERSHIP TRUST WHICH FORMS 
PART OF THE TRIBUNE EMPLOYEE STOCK OWNERSHIP PLAN.” 

RIGHTS AGREEMENT AMONG THE COMPANY, EGI-TRB, L.L.C. AND 

8. Adiustment of Exercise Price and Number of Shares. The number and 
kind of Shares purchasable upon exercise of this Warrant and the Exercise Price shall be subject 
to adjustment from time to time as follows: 

(a) Subdivisions, Combinations and Other Issuances. If the Company 
shall at any time after the issuance but prior to the expiration of this Warrant subdivide its 
Common Stock, by split-up or otherwise, or combine its Common Stock, or issue additional 
shares of its Common Stock as a dividend or distribution with respect to any shares of its 
Common Stock, the number of Shares issuable on the exercise of this Warrant shall forthwith be 
proportionately increased in the case o f  a subdivision or stock dividend or distribution, or 
proportionately decreased in the case of a combination. The Exercise Price in effect prior to 
such subdivision, combination or issuance shall forthwith be proportionately decreased in the 
case of a subdivision or stock dividend or distribution, or proportionately increased in the case of 
a combination, but the aggregate Exercise Price payable for the total number of Shares 
purchasable under this Warrant (as adjusted) shall remain the same. Any adjustment under this 
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Section &‘(a) shall become effective at the close of business on the date the subdivision or 
combination becomes effective, or as of the record date of such dividend, or in the event that no 
record date is fixed, upon the making of such dividend. 

(b) Reclassification, Reorganization and Consolidation. In the event 
of any corporate reclassification, capital reorganization, consolidatiun, spin-off, merger, transfer 
of all or a substantial portion of the Company’s properties or assets or any dissolution, 
liquidation or winding up of the Company {other than as a result of a subdivision, combination, 
dividend or distribution provided for in Section 8(a) above) (a “Corporate Transaction”), then, as 
a condition of such event, provision shall be made, and duly executed documents evidencing the 
same ftom the Company and any surviving or acquiring person (the “Successor Comuany”) shall 
be delivered to the Holder, so that the Holder shall have the right to receive upon exercise of this 
Warrant the same number of shares of Common Stock and amount of cash and other property 
that the Holder would have been entitled to receive upon such Corporate Transaction had this 
Warrant been exercised immediately prior to the effective time of such Corporate Transaction. 
The Company shall provide that any Successor Company in such Corporate Transaction shall 
enter into an agreement with the Company confirming the Holder’s rights pursuant to this 
Warrant, assuming the Company’s obligations under this Warrant, jointly and severally with the 
Company if the Company shall survive such Corporate Transaction, and providing after the date 
of such Corporate Transaction for adjustments, which shall be as nearly equivalent as possible to 
the adjustments provided for in this Section 8. The Company shall ensure that the Holder is a 
beneficiary of such agreement and shall deliver a copy thereof to the Holder, The provisions of 
this Section 8cO) shall apply similarly to successive Corporate Transactions involving any 
Successor Company. In the event of a Corporate Transaction in which consideration payable to 
holders of Common Stock is payable solely in cash, then the Holder shall be entitled to receive in 
exchange for this Warrant cash in an amount equal to the amount the Holder would have 
received had the Holder exercised this Warrant immediately prior to such Corporate Transaction, 
less the aggregate Exercise Price for this Warrant then in effect. In case of any Corporate 
Transaction described in the immediately preceding sentence of this Section 8@), the Company 
or any Successor Company, as the case may be, shall make available any funds necessary to pay 
to the Holder the amount to which the Holder is entitled as described above in the same manner 
and at the same time as holders of Common Stock would be entitled to such funds, 

(c) Dividends and Distributions, In the event that the Company at any 
time or from time to time declares, orders, pays or makes any dividend or other distribution on 
the Common Stock, including, without limitation, distributions of cash, evidence of its 
indebtedness, Options, Convertible Securities, other securities or property or rights to subscribe 
for or purchase any of the forgoing, and whether by way of dividend, spin-off, reclassification, 
recapitalization, similar corporate reorganization or otherwise, other than (x) a dividend or 
distribution payable in additional shares of Common Stock that gives rise to an adjustment 
pursuant to Section 8(a) hereof, or (y) any dividend or distribution paid in cash out of retained 
earnings of the Company to the ESOP only to the extent subsequently paid to the Company to 
f h d  repayment of then-outstanding ESOP debt, then, and in each such case, the Exercise Price 
of this Warrant shall be reduced to a number determined by dividing the previously applicable 
Exercise Price by a fraction (which must be greater than 1, otherwise no adjustment is to be 
made pursuant to this Section Nc)) (i) the numerator of which shall be the Fair Market Value per 
share of Common Stock on the record date for such dividend or other distribution, and (ii) the 
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denominator of which shall be the excess, if any, of (x) such Fair Market Value per share of 
Common Stock, over (y) the sum of the amount of any cash distribution per share of Common 
Stock plus the positive Fair Market Value, if any, per share of Common Stock of any such 
evidences of indebtedness, Options, Convertible Securities, other securities or property or rights 
to be so distributed. Such adjustments shall be made whenever any such dividend or other 
distribution is made and shall become effective as of the date of such distribution, retroactive to 
the record date therefor. For purposes of this Warrant the term “Options” means rights, options 
or warrants to subscribe for, purchase or otherwise acquire, directly or indirectly, shares of 
Common Stock, including, without limitation, Convertible Securities. “Convertible Securities” 
means any evidences of indebtedness, shares of capital stock or any other securities convertible 
into or exchangeable for, directly or indirectly, shares of Common Stock. 

(d) Other Events. If any other similar event occurs as to which the 
provisions of this Section 8 are not strictly applicable or if strictly applicable would not fairly 
protect the purchase rights of the Holder in accordance with such provisions, then the Board shall 
make an adjustment in the number of Shares available under this Warrant, the Exercise Price or 
the applicability of such provisions so as to protect such purchase rights. The adjustment shall 
be such as will give the Holder upon exercise for the same aggregate Exercise Price the total 
number of shares of Common Stock as the Holder would have owned had this Warrant been 
exercised prior to the event and had the Holder continued to hold such Common Stock until after 
the event requiring the adjustment, but in no event shall any such adjustment have the effect of 
increasing or decreasing the Exercise Price. 

(e) Minimum Adjustment. The adjustments required by the preceding 
subsections of this Section 8 shall be made whenever and as often as any specified event 
requiring an adjustment shall occur, except that no adjustment of the Exercise Price or the 
number of Shares purchasable upon exercise of this Warrant that would otherwise be required 
shall be made unless and until such adjustment either by itself or with other adjustments not 
previously made decreases the Exercise Price immediately prior to the making of such 
adjustment by at least $0.01 or increases or decreases the number of Shares purchasable upon 
exercise of this Warrant immediately prior to the making of such adjustment by at least one 
Share. Any adjustment representing a change of less than such minimum amount shall be carried 
forward and made as soon as such adjustment, together with other adjustments required by this 
Section 8 and not previously made, would result in the requisite minimum adjustment. 

(f) Accountants’ Report as to Adiustments. In the case of any 
adjustment in the number of Shares purchasable upon exercise of this Warrant or the Exercise 
Price, the Company, at its sole expense, shall promptly (i) compute such adjustment in 
accordance with the terms of this Warrant and, if the Holder so requests in writing from the 
Company within 30 days of receipt of such computations from the Company, cause independent 
certified public accountants of recognized national standing to verify such computation (other 
than any determination of the Fair Market Value), (ii) prepare a report setting forth such 
adjustment and showing in reasonable detail the method of calculation thereof and the facts upon 
which such adjustment is based, including, without limitation, (A) the event or events giving rise 
to such adjustment, (B) the number of shares of Common Stock outstanding or deemed to be 
outstanding prior and subsequent to any such transaction, (C) the method by which any such 
adjustment was calculated (including a description of the basis on which the Board made any 
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determination of Fair Market Value or fair market value required thereby) and (D) the number of 
Shares purchasable upon exercise of this Warrant and the Exercise Price in effect immediately 
prior to such event or events and as adjusted, (iii) mail a copy of each such report to the Holder 
and, upon the request at any time of the Holder, furnish to the Holder a like report setting forth 
the number of Shares purchasable upon exercise of this Warrant and the Exercise Price at the 
time in effect and showing in reasonable detail how they were calculated and (iv) keep copies of 
all such reports available at the principal ofice of the Company for inspection during normal 
business hours by the Holder or any prospective purchaser of this Warrant designated by the 
Holder. 

(g) No Dilution or Impairment. The Company shall not, by 
amendment of its certificate of incorporation or other organizational document or through any 
sale or other issuance of securities, capital reorganization, reclassification, recapitalization, 
consolidation, merger, transfer of assets, dissolution, liquidation, winding-up, any similar 
transaction or any other voluntary action, solely to avoid or solely to seek to avoid the 
observance or performance of any of the terms of this Warrant, but will at all times in good faith 
assist in the carrying out of all terms hereunder and in the taking of all such action as may be 
necessary or appropriate in order to protect the r i gh ts  of the Holder against dilution or other 
impairment in a manner that is consistent with the Company’s obligations hereunder. Without 
limiting the generality of the foregoing, the Company (i) will not permit the par value of any 
shares of Common Stock receivable upon the exercise of this Warrant to exceed the Exercise 
Price and (ii) will take all such action as may be necessary or appropriate in order that the 
Company may validly and legally issue fully paid and nonassessable shares of Common Stock 
upon the exercise of this Warrant by the Holder. Without limiting the generality of the 
foregoing, before taking any action that would cause a reduction of the Exercise Price pursuant 
to Section 8 hereof below the then par value (if any) of the Common Stock, the Company shall 
take any and all corporate action (including, without limitation, a reduction in par value) which 
shall be necessary to validly and legally issue fully paid and noiiassessable shares of Common 
Stock, as the case may be, at the Exercise Price as so reduced. 

(h) Contest and Appraisal Rihts.  If the Holder shall, in good faith, 
disagree with any determination by the Board of the Fair Market Value made pursuant to this 
Warrant, and such disagreement is in respect of securities not traded on a national securities 
exchange or quoted on an automated quotation system or other property valued by the Board at 
more than $1 0,000,000, then the Holder may by notice to the Company (an ‘‘Appraisal Notice”), 
given within 30 days after notice to the Holder following such determination, elect to contest 
such determination; provided, however, that the Holder may not seek appraisal of any 
determination of Fair Market Value to the extent based upon the determination of the ESOP 
Trustee or if the Company has received a fairness opinion or other appraisal from an independent 
nationally recognized investment bank or other qualified financial institution acceptable to the 
Company and the Holder (the “Appraiser”) in connection with the transaction giving rise to such 
determination. Within 20 days after an Appraisal Notice, the Company shall engage an 
Appraiser to make an independent determination of such Fair Market Value (the “Appraiser’s 
Determination”), who shall deliver to the Company and the Holder a report describing its 
methodology and results in reasonable detail within 30 days of such engagement. In arriving at 
its determination, the Appraiser shall base any valuation of property on the fair market value of 
such property assuming that such property was sold in an arm’s length transaction between an 
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informed and willing buyer and an informed and willing seller, under no compulsion to buy or 
sell, taking into account all the relevant facts and circumstances then prevailing. The Holder 
shall be afforded reasonable opportunities to discuss the appraisal with the Appraiser. The 
Appraiser’s Determination shall be final and binding on the Company and the Holders, absent 
manifest error. The costs of conducting an appraisal shall be borne by the Company, 

(i) Notice of Corporate Action. In the event the Company proposes 
to: (i) pay, distribute, or take a record of the holders of any class of securities for the purpose of 
determining the holders thereof who are entitled to receive any dividend or other distribution, or 
any right to subscribe for, purchase or otherwise acquire any shares of capital stock or any other 
securities or property, or (ii) consummate any capital reorganization, reclassification, 
recapitalization, consolidation, merger, transfer of all or substantially all of its assets, dissolution, 
liquidation or winding-up, or any similar transaction then, at least 10 days prior to the earlier of 
any applicable record date or such event, as the case may be, the Company shall mail to the 
Holder a notice specifying: (A) the date or expected date on which any such payment or 
distribution is to be made or record is to be taken and the amount and character of any such 
dividend, distribution or right, (B) the date or expected date on which any such reorganization, 
reclassification, recapitalization, consolidation, merger, transfer, dissolution, liquidation, 
winding-up or similar transaction is to take effect and any record date therefor, (C) the time as of 
which any holders of record of shares of Common Stock and/or any other class of securities shall 
be entitled to exchange their shares of Common Stock and/or other securities for the securities or 
other property deliverable upon such reorganization, reclassification, recapitalization, 
consolidation, merger, transfer, dissolution, liquidation, winding-up or similar transaction and a 
description in reasonable detail of such transaction and (D) in each case, the expected effect on 
the number of Shares purchasable upon exercise of this Warrant and the Exercise Price of each 
such transaction or event. The Company shall update any such notice to reflect any change in 
the foregoing information. 

9. No Fractional Shares. No fractional shares of Common Stock shall be 
issued in connection with any exercise hereunder, but in lieu of such fractional shares the 
Company shall make a cash payment therefor based on the Fair Market Value thereof. 

10. Other Antidilution Provisions. In the event that the Company proposes 
to issue, sell, grant or assume any convertible or exchangeable debt (including, without 
limitation, debt issued by any affiliate of the Company convertible or exchangeable for shares of 
Common Stock) or equity securities which, in the aggregate, provide for greater or more 
favorable antidilution protection than the antidilution protection provided for in Section 8 hereof, 
then the Company shall give the Holder 30 business days’ prior written notice of its intention to 
do so and offer the Holder the right to participate in such issuance, sale, grant or assumption on 
the same terms and conditions as praposed and to purchase a percentage of the aggregate amount 
of such convertible or exchangeable debt or aggregate number of such equity securities (or 
aggregate number of units, in the event that the convertible or exchangeable debt or equity 
securities are proposed to be issued, sold, granted or assumed together with other securities of 
the Company) proposed to be issued, sold, granted or assumed equal to a percentage determined 
by dividing (a) the total number of shares of Common Stock issuable upon exercise of this 
Warrant or any portion hereof then held by the Holder, its affiliates or permitted transferees by 
(b) the total number of outstanding shares of Common Stock on a hlly diluted basis before 
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giving effect to any such proposed transaction. The Holder shall notify the Company of its 
intention to participate in such transaction within 15 business days of receipt of written notice 
from the Company. For the avoidance of doubt, a different exercise price or trigger price for the 
application of such rights (including any such price based on fair market value) shall not by itself 
be considered more favorable. 

11. No Stockholder Rkhts. Prior to exercise of this Warrant, the Holder 
shall not be entitled to any rights of a stockholder with respect to the Shares, including (without 
limitation) the right to vote such Shares, receive dividends or other distributions thereon, 
exercise preemptive rights or be notified of stockholder meetings, and, except as otherwise 
provided in this Warrant, such Holder shall not be entitled to any stockholder notice or other 
communication concerning the business or affairs of the Company. 

12. Transfer of Warrant. Subject to compliance with applicable federal and 
state securities laws and any other contractual restrictions between the Company and the Holder 
contained herein and in the Investor Rights Agreement, this Warrant and all rights hereunder are 
transferable, in whole or in part, by the Holder to any Permitted Transferee upon written notice 
to the Company. Within a reasonable time after the Company’s receipt of (x) an executed 
Assignment Form in the form attached hereto, (y) the written opinion of counsel to the Holder in 
form and substance reasonably satisfactory to the Company that the transferee of the Warrant 
will be an eligible S corporation holder and (z> the execution by the Permitted Transferee of a 
Joinder to the Investor Rights Agreement in form and substance reasonably satisfactory to the 
Company, the transfer shall be recorded on the books of the Company upon the surrender of this 
Warrant, properly endorsed, to the Company at its principal offices, and the payment to the 
Company of all transfer taxes and other governmental charges imposed on such transfer. In the 
event of a partial transfer, the Company shall issue to the new holders one or more appropriate 
new warrants. The Company will at no time close its transfer books against the transfer of this 
Warrant or of any Shares issued or issuable upon the exercise of this Warrant in any manner 
which interferes with the timely exercise of this Warrant. For purposes of this Section 12, 
“Permitted Transferee” shall mean any direct or indirect affiliate of the Holder, Equity Group 
Investments, L.L.C. or Samuel Zell; any direct or indirect member of the Holder and any direct 
or indirect affiliate thereof; any senior employee of Equity Group Investments, L.L.C. and any 
direct or indirect affiliate thereof; and Samuel Zell and his spouse, lineal ancestors and 
descendants (whether natural or adopted), any trust or retirement account primarily for the 
benefit of Samuel Zell and/or his spouse, lineal ancestors and descendants and any private 
foundation formed by Samuel Zell. 

13. Governinp Law. This Warrant shall be governed by and construed in 
accordance with the laws of the State of Delaware, without giving effect to any choice or conflict 
of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would 
cause the application of the laws of any jurisdiction other than the State of Delaware. 

14. Successors and Assigns. The terms and provisions of this Warrant shall 
inure to the benefit of, and be binding upon, the Company and the holders hereof and their 
respective successors and assigns, This Warrant shall be binding upon any corporation or other 
entity succeeding the Company by merger, consolidation or acquisition of all or substantially all 
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of the Company’s assets. All of the obligations of the Company relating to the Shares issuable 
upon the exercise of this Warrant shall survive the exercise and termination of this Warrant. 

15. Headings. Headings of the Sections of this Warrant are for convenience 
of the parties only and shall be given no substantive or interpretive effect whatsoever. 

14. Notices. Any notice required to be given hereunder shall be sufficient if 
in writing, and sent by facsimile transmission (provided that any notice received by facsimile 
transmission or otherwise at the addressee’s location on any business day after 5:OO p.m. 
(addressee’s local time) shall be deemed to have been received at 9:00 a.m. (addressee’s local 
time) on the next business day), by reliable overnight delivery service (with proof of service), 
hand delivery or certified or registered mail (return receipt requested and first-class postage 
prepaid), addressed as follows: 

To the Company: 

Tribune Company 
43 5 North Michigan Avenue 
Chicago, IL 6061 1 
Attn: c/o Crane H. Renney 
Senior Vice President, General Counsel & Secretary 
Tel: (312) 222-2491 
Fax: (3 12) 222-4206 

with copies to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY €0019 
Attn: Steven A. Rosenblum and Peter E. Devine 
Tel: (212) 403-1221 and (212) 403-1179 
Fax: (212) 403-1 179 

To the Holder: 

EGI-TRB, L.L.C. 
c/o Equity Group Investments, L.L.C. 
Two North Riverside Plaza, Suite 600 
Chicago, IL 60606 
Attn: Joseph M. Paolucci and Marc D. Hauser 
Tel: (312) 446-3885 and (312) 466-3281 
Fax; (312) 454-0335 
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with copies to: 

Jenner & Block LLP 
330 N. Wabash Ave. 
Chicago, IL 6061 1 
Attn: Joseph P. Gromacki 
Tel: (312) 923-2637 
Fax: (312) 923-2737 

17. Entire Agreement; Amendments and Waivers, This Warrant and the 
documents delivered pursuant hereto constitute the entire agreement, and supersede all other 
prior agreements and understandings, both written and oral, between the parties with respect to 
the subject matter hereof. Any provision of this Warrant may be amended or waived if, and only 
if, such amendment or waiver is in writing and signed. 

18. Severabilitv. Any term or provision of this Warrant which is invalid or 
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such 
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms 
and provisions of this Warrant in any other jurisdiction. If any provision of this Warrant is so 
broad as to be unenforceable, such provision shall be interpreted to be only so broad as is 
enforceable. 

19. Reservation of Shares. The Company covenants and agrees that during 
the period within which the rights represented by this Warrant may be exercised, the Company 
will at all times have authorized and reserved, for the purpose of issue or transfer upon exercise 
of the subscription rights evidenced by this Warrant, a sufficient number of shares of authorized 
but unissued Common Stock, or other securities and property, when and as required to provide 
for the exercise of the rights represented by this Warrant. The Company will take all such action 
as may be necessary to assure that such Shares may be validly issued as provided herein without 
violation of any applicable law or regulation or of any requirements of any domestic securities 
exchange upon which the Shares may be listed. 

20. Issue Tax. The issuance of certificates for Shares upon the exercise of 
this Warrant shall be made without charge to the Holder of this Wan-ant for any issue tax in 
respect thereof; provided, however, that the Company shall not be required to pay any tax which 
may be payable in respect of any transfer involved in the issuance and delivery of any certificate 
in a name other than that of the then Holder of this Warrant being exercised. 

21. Remedies. The Company stipulates that the remedies at law of the Holder 
in the event of any default or threatened default by the Company in the performance of or 
compliance with any of the terms of this Warrant are not and will not be adequate, and that such 
terms may be specifically enforced by a decree for the specific performance of any agreement 
contained herein or by an injunction against a violation of any terms hereof or otherwise, No 
failure or delay on the part of the Holder in exercising any right, power or remedy hereunder 
shall operate as a suspension or waiver thereof, nor shall any single or partial exercise of any 
such right, power or remedy preclude any other or hrther exercise thereof or the exercise of any 
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other right, power or remedy hereunder. The remedies herein provided are in addition to and not 
exclusive of any other remedies provided at law or in equity. 

22. Lost Warrants or Stock Certificates. Upon receipt of evidence 
reasonably satisfactory to the Company of the loss, theft, destruction, or mutilation of any 
Warrant or stock certificate representing any Shares issued hereunder and, in the case of any 
such loss, theft or destruction, upon receipt of an indemnity reasonably satisfactory to the 
Company, or in the case of any such mutilation upon surrender and cancellation of such Warrant 
or stock certificate, the Company at its expense will make and deliver a new Warrant or stock 
certificate, of like tenor, in lieu of the lost, stolen, destroyed or mutilated Warrant or stock 
certificate. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed 
in its corporate name by its duly authorized officer and to be dated as of the date first set forth 
above. 

TRIBUNE COMPANY 

By: 
Name: 
Title: 

EGI-TRB, L.L.C. 

By: 
Name: 
Title: 

Signature Page to Warrant Agreement 



NOTICE OF EXERCISE 

TRIBUNE COMPANY 
Attention: Corporate Secretary 

The undersigned hereby elects to purchase, pursuant to the provisions of the 
Warrant, as follows: 

shares of Common Stock pursuant to the terms of the 
attached Warrant, and tenders herewith payment in cash of the Exercise 
Price of such Shares in full, together with all applicable transfer taxes, if 

Net Exercise the attached Warrant with respect to Shares. 

HOLDER: 

Date: Bv: 

Address: 

Name in which shares should be registered: 



ASSIGNMENT FORM 

(To assign the foregoing Warrant, execute 
this form and supply required information. 
Do not use this form to purchase shares.) 

FOR VALUE: RECEIVED, the foregoing Wmant and all rights evidenced thereby 
are hereby assigned to 

Name: 
(Please Print) 

Address: 
(Please Print) 

Dated: 

Holder’s 
Signature: 

Holder’s 
Address: 

NOTE: The signature to this Assignment Form must correspond with the name as it appears on 
the face of the Warrant, Officers of corporations and those acting in a fiduciary or other 
representative capacity should provide proper evidence of authority to assign the foregoing 
Warrant. 



[EXECUTION COPY] 

ESOP PURCHASE AGKEEMEKT 

THIS ESOP PURCHASE AGREEMENT (“Agreement”) is made this 1 st day of April, 
2007, between TRIBUNE COMPANY (the “Company”) and GREATBANC TRUST 
COMPANY, not in its individual or corporate capacity, but solely as trustee (the “Trustee”) of 
the TRIBUNE EMPLOYEE STOCK OWNERSHIP TRUST (“Purchaser” or the “Trust”), a 
separate trust created under the Tribune Employee Stock Ownership Plan (the “ESOP”). 

RECITALS: 

WHEREAS, concurrently herewith, the Company has executed a merger agreement with 
the ESOP (the “Merger Agreement”) pursuant to which a corporation formed by the ESOP (the 
“Initial ESOP Entity”) will be merged with and into the Company (the “Merger”), with the 
Company being the surviving entity (the “Surviving Corporation”); 

WHEREAS, concurrently herewith, the Company, EGI-TRB, L.L.C., a Delaware limited 
liability company, and the Trustee, on behalf of the ESOP, have entered into that certain Investor 
Rights Agreement pursuant to which the parties thereto will have certain rights and obligations 
regarding the Surviving Corporation following the Merger; 

WHEREAS, concurrently with execution of the Merger Agreement and subject to the 
terms and conditions of this Agreement, the Company desires to sell, and Purchaser desires to 
purchase, shares (the “Shares”) of the Company’s common stock, par value $.Ol per share 
(“Common Stock”), having an aggregate purchase price of $250,000,000 (with the meaning of 
the word “Shares” including both the shares of the Company to be acquired as of the date of this 
Agreement and any such shares into which the Shares may be converted as a result of the Merger 
or other similar transaction); 

WHEREAS, pursuant to the Merger Agreement, the Company will launch a tender offer 
at a purchase price of $34.00 per share for a maximum number of shares calculated to provide a 
return of capital to shareholders of $17.50 per share (the “Stock Repurchase”); 

WHEREAS, the ESOP wishes to acquire the Shares for its account and for the purpose of 
investment and not with a view of distribution or resale thereof and, accordingly, will not tender 
any of the Shares into the Stock Repurchase; and 

WHEREAS, to induce Purchaser to purchase the Shares, the Company wishes to make (i) 
various representations and warranties and (ii) certain covenants for the benefit of Purchaser. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual agreements, 
covenants, and undertakings contained herein, and subject to and the terms and conditions herein 
set forth below, the parties to this Agreement hereby agree as follows: 



SECTION 1. PURCHASE OF SHARES 

Subject to the terms and conditions of this Agreement, at the Closing (as defined in 
Section 3 hereof), the Company will transfer to Purchaser, and Purchaser will purchase the 
Shares. 

SECTION 2. PURCHASE PRICE AND PAYMENT 

In full consideration of the Company’s transfer and delivery to Purchaser of the Shares at 
the Closing, Purchaser shall pay to the Company an aggregate purchase price for the Shares of 
Two Hundred Fifty Million Dollars ($250,000,000.00) (the “Purchase Price”). Such payment of 
the Purchase Price shall be subject to the terms and conditions of this Agreement. The Purchase 
Price shall be payable by the Trust’s delivery at the “Closing” (as defined in Section 3 below) of 
a promissory note dated as of the “Closing Date” (as defined in Section 3 below) and payable to 
the Company (the “ESOP Note” (a copy of which is attached to Schedule 1 )), with (i) such note 
having those payment and other terms referenced in the ESOP Note and more fully described in 
an “ESOP Loan Agreement” of even date to which the Trust and the Company are parties (copy 
of which is attached to Schedule 2)), (11) the extension of credit made under the ESOP Note and 
the ESOP Loan Agreement being referred to herein as the “ESOP Loan,” and (111) the extension 
of credit made under the ESOP Note and the ESOP Loan Agreement being secured by a pledge 
of the Shares pursuant to the terms of an “ESOP Pledge Agreement’’ of even date by and 
between the Company and the Trust (a copy of which is attached to Schedule 3). The number of 
Shares purchased hereunder shall be determined by dividing the Purchase Price by the lower of 
{A) the average of the last reported sales prices on each of the last twenty trading days ending on 
the trading date next preceding the Closing Date for a share of the Company’s Common Stack on 
the New York Stock Exchange, (B) the last reported sales price for such a share of Common 
Stock on the New York Stock Exchange on the trading date next preceding the Closing Date, or 
(C) $28.00. 

SECTION 3. CLOSING 

(a) Time and Place. The closing (“Closing”) of the purchase of the Shares shall be 
held at a location mutually agreed upon by the Trustee and the Company on the date hereof. The 
date of the Closing is referred to herein as the “Closing Date.” 

(b) Deliveries. On the Closing Date the Trustee and the Company shall make the 
deliveries described in Section 8 below. 

SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. 

The Company represents and warrants to the Purchaser as follows: 

(a) Corporate Existence and Authority. The Company (i) is a corporation duly 
organized, validly existing and in good standing under the laws of the State of Delaware; (ii) has 
all requisite corporate power to execute, deliver and perform this Agreement; and (iii) has taken 
all necessary corporate action to authorize the execution, delivery and performance of this 
Agreement. 
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(b) Trustee Appointment. The Company has taken all necessary corporate action to 
appoint GreatBanc Trust Company as trustee of the Trust. 

(c) No Conflict. The execution and delivery of this Agreement do not, and the 
consummation of the transactions contemplated hereby will not, violate, conflict with or 
constitute a default under (i) the Company’s Certificate of Incorporation or By-Laws, (ii) any 
material agreement, indenture or other instrument to which the Company is a party or by which 
the Company or its assets may be bound or subject, or (iii) any law, regulation, order, arbitration 
award, judgment or decree applicable to the Company. 

(d) Validity. This Agreement has been duly executed and delivered by the Company 
and is a valid and binding agreement of the Company enforceable against the Company in 
accordance with its terms, except as the enforceability thereof may be limited by any applicable 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other laws 
affecting the enforcement of creditors’ rights generally, or by general equitable principles. 

( e )  The Shares. The Shares have the rights, preferences and qualifications set forth in 
the Company’s Certificate of Incorporation, have been duly authorized and, when issued and 
delivered against payment therefor as provided in Section 2 hereof, will be duly and validly 
issued and will constitute fully-paid and nonassessable shares of Common Stock of the 
Company. The Company will convey to the Purchaser, on the date of Closing, good and valid 
title to the Shares fi-ee and clear of any liens, claims, security interests and encumbrances, except 
for (i) beneficial interests accruing to ESOP participants and their beneficiaries and (ii) any liens, 
claims, security interests and encumbrances, created or imposed by the Purchaser. 

(f) ESOP Matters. The ESOP and the Trust have been duly authorized, organized 
and established by all necessary corporate action on the part of the Company. The ESOP is a 
legal and valid employee stock ownership plan within the meaning of Section 4975(e)(7) of the 
Internal Revenue Code of 1986, as amended (the “Code”), is qualified under Section 401(a) of 
the Code, and the Trust is exempt from taxation under Section 501(a) of the Code, subject to the 
receipt of a favorable determination letter from the Internal Revenue Service (the “IRS”). 

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THE TRUSTEE. 

The Trustee represents and wan-ants to the Company as follows: 

(a) Trustee Existence and Authoritv. The Trustee is a trust company organized, 
validly existing, and in good standing under the laws of the State of Illinois. The Trustee has all 
requisite power and authority to act as Trustee and exercise trust powers, including without 
limitation, the trust powers provided in and contemplated under the Trust. Further, the Trustee, 
on behalf of the Trust, has hull power and authority under the Trust to execute and deliver this 
Agreement and to consummate the transactions contemplated hereby. This Agreement has been 
duly authorized, executed and delivered by the Trustee on behalf of the Trust. 

(b) No Conflict. The execution and delivery of this Agreement do not, and the 
consummation of the transactions contemplated hereby will not, violate, conflict with or 
constitute a default under (i) the terms of the Trust, (ii) any agreement, indenture or other 
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instrument to which the Trust is a party or by which the Trust or its assets may be bound or 
subject, or (iii) any law, regulation, order, arbitration award, judgment or decree applicable to the 
Trust. 

(c) Validity. The Trustee has signed this Agreement as its own Eree act, and this 
Agreement constitutes the legal, valid and binding obligation of the Trustee and the Trust and is 
enforceable in accordance with its provisions, except to the extent limited by any applicable 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other laws 
affecting creditors’ rights generally, or by general equitable principles. The execution, delivery 
and performance of this Agreement by the Trustee, on behalf of the Trust, and the consummation 
of the transactions contemplated herein do not and will not require the Trustee to obtain the 
consent or approval of, or make any filing with, any person or public authority. 

(d) Investment. The Shares are being acquired by the Trustee for investment, and not 
for, with the view to, or in connection with the resale or distribution thereof in violation of 
Federal securities laws or any applicable state securities laws. The Trustee has no present 
intention to sell, hypothecate, distribute or otherwise transfer any of the Shares or any interest 
therein, except pursuant to the terms of the Trust. 

(e) No Commissions. The Trustee has not incurred any obligation for any finder’s, 
broker’s or agent’s fees or commissions or similar compensation in connection with the 
transactions contemplated hereby. 

(f) Litigation and Compliance with Governmental Rules. There are no current 
actions, suits, proceedings, arbitrations or investigations pending or, to the knowledge of the 
Trustee, threatened against the Trust. The Trust is not subject to any court or administrative 
judgment, order, or decree which would reasonably be anticipated to have a material adverse 
effect on the Trust’s right to enter into the transaction contemplated by this Agreement. 

(g) Opinion of Financial Advisor. The financial consulting firm of Duff & Phelps, 
LLC has delivered to Trustee its opinion dated as of the Closing Date to the effect that (i) the 
Purchase Price to be paid by the Trustee for the Shares is not in excess of fair market value for 
the purposes of Section 31 18) of ERISA; (ii) the interest rate payable under the ESOP Loan is not 
in excess of a reasonable rate of interest; (iii) the terms of the ESOP Loan are at least as 
favorable to the ESOP as would be the terns of a comparable extension of credit resulting from 
arm’s length negotiations between independent parties; and (iv) the terms and conditions of the 
transactions which are to occur pursuant to this Agreement and the Merger Agreement are fair 
and reasonable to the Trustee from a financial point of view. 

(h) Satisfaction as to Prudence. The Trustee is satisfied in its sole discretion that the 
purchase of the Shares contemplated hereunder is prudent and in the best interest of ESOP 
participants and beneficiaries. 

SECTION 6 .  COVENANTS OF THE PARTIES. 

(a) 
Trustee as follows: 

Covenants of the Company. The Company hereby covenants and agrees with the 
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(1) Maintenance of Cornpanv. The Company will take all actions within its 
power to preserve its existence. 

(2) Maintenance of ESOP. Subject to the right of the Company to amend or 
terminate the ESOP in accordance with the terms of the ESOP, the Company will take all 
actions within its power to preserve the existence of the ESOP and of the Trust and to 
maintain their tax-qualified status under Sections 401 (a) and 501 (a), respectively, of the 
Code. The Company shall administer, or cause to be administered, the ESOP in material 
compliance with (a) the Code and the Employee Retirement Income Security Act of 
1974, as amended (“ERISA”), as applicable to the ESOP and this Agreement, and (b) all 
other laws and regulations applicable to the ESOP and the Trust, 

(3) Contributions to the ESOP. The Company shall make contributions to the 
ESOP and/or declare and pay dividendsidistributions on the Shares held by the ESOP in 
amounts which are sufficient to enable the Trustee to pay all interest and principal, when 
due, on the ESOP Loan; provided, however, that if (i) the Company terminates the ESOP 
or (ii) all or substantially all of either the Shares or the Company’s assets are sold ar 
otherwise transferred after consummation of the Merger, the Company’s obligations 
under this Section 6(a)(3) shall cease prospectively. 

(4) ESOP Plan Oualification. The Company will apply for a favorable 
determination letter with respect to the matters referenced in Section 4(f) and shall make 
such amendments as the IRS requests within the remedial amendment period allowed by 
Section 401(b) of the Code and the regulations thereunder; provided that no such 
amendments shall have a material adverse effect on the transactions contemplated hereby. 
In addition, the Company will file with the IRS any amendments to the ESOP that are 
required with respect to the ESOP and any other amendments to the ESOP which should 
be so filed within the time prescribed by law for obtaining an effective date far the 
amendments that is retroactive to the earliest date allowed by the IRS. 

(5) Expenses. The Company will pay the reasonable expenses of the Trustee 
and the Trust (including, without limitation, the fees of its legal and financial advisors) 
which are incurred (i) in connection with the authorization, preparation, execution, 
performance, negotiation and/or review of this Agreement and the documents ancillary 
thereto or (ii) in the performance of the Trustee’s duties under and with respect to the 
Trust and the ESOP following the Closing. 

(6)  Post-Merger. After the consummation of the Merger the Company will, 
from time to time, contribute sufficient shares to the Trust to insure that the Trust owns at 
least 5 1 % both as to value and voting of the Company’s total equity on a fully-diluted 
basis; provided, that the provisions of this clause 6 shall no longer be applicable in the 
event that the Trust’s ownership of the Company’s total equity on a fully-diluted basis at 
any time drops below 5 1 % as a result of any of the following events: (i) an equity 
offering subject to Article IV of the Investor Rights Agreement, dated as of the date 
hereof (the “Investor Rights Agreement”), by and among the Company, EGT-TRB, 
L.L.C. and the ESOP (A) in which the ESOP fails to purchase its pro rata share of the 
offered securities notwithstanding the Company having made available to the ESOP far 
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the purchase of such securities “Additional Financing” {as defined in Section 4.4 of the 
Investor Rights Agreement), (ii) a Qualified Public Offering (as defined in the Investor 
Rights Agreement) or (iii) a Sale of the Company (as defined in the Investor Rights 
Agreement). For purposes of this Agreement, the Company’s total equity on a fully 
diluted basis shall mean all equity of the Company whether evidenced by issued and 
outstanding shares of capital stock, shares of capital stock issuable under options, 
warrants or convertible securities or equity value in the Company evidenced by stock 
appreciate rights, shares of phantom stock or other similar instruments. 

(7) Financial Statements, Reports and Documents. The Company shall 
deliver to the Trustee the materials described in Article VI of the Investor Rights 
Agreement by and among the Tribune Company, EGI-TRB, L.L,C. and GreatBanc Trust 
Company as trustee of the Tribune Employee Stock Ownership Trust, 

(b) Covenants of the ESOP Trustee. The Trustee hereby covenants and agrees with 
the Company, on behalf of the Trust, that it will not tender any of the Shares into the Stock 
Repurchase. 

SECTION 7. TRANSFER OF SHARES. 

(a) The Trustee acknowledges that the Shares shall not be registered under the 1933 
Act, or under applicable state securities laws, and they will be transferable only pursuant to: (i) a 
public offering registered under the 1933 Act; (ii) Rule 144 or Rule 144A of the Securities and 
Exchange Commission (or any similar rule in force) if that rule is available after the applicable 
holding period; or (iii) any other legally available means of transfer, if the transferor provides the 
Company with a legal opinion from such transferor’s legal counsel that is satisfactory to the 
Company’s legal counsel. 

(b) The certificates for the Shares will be imprinted with a legend in substantially the 
following form: 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“ACT”), OR UNDER APPLICABLE STATE SECURTTIES LAWS, AND ARE BEING 
OFFERED AND SOLD PURSUANT TO AN EXEMPTION FROM THOSE LAWS 
THAT LIMITS THE DISPOSITION AND THE TRANSFER OF THE SECURITIES. 
THEREFORE, THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO THOSE TRANSFER LIMITATIONS. THE SECURITIES MAY NOT 
BE TRANSFERRED UNLESS, IN THE OPINION OF COUNSEL TO THE 
COMPANY, REGISTRATION UNDER THE ACT OR APPLICABLE STATE 
SECURITIES LAWS IS NOT REQUIRED OR UNLESS THE SECURITIES ARE SO 
REGISTERED. THIS CERTIFICATE AND THE SECURITIES REPRESENTED 
HEREBY ARE SUBJECT TO RESTRICTIONS ON TRANSFER IMPOSED BY AN 
INVESTOR RIGHTS AGREEMENT DATED AS OF April 1,2007 BY AND AMONG 

AS TRUSTEE. THE SHARES REPRESENTED BY THIS CERTIFICATE ARE 
T R A N S F E W L E  ONLY UPON COMPLIANCE WITH THE TERMS OF THE 

TRIBUNE COMPANY, EGI-TRB, L.L,C. AND GREATBANC TRUST COMPANY, 
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TRIBUNE EMPLOYEE STOCK OWNERSHIP PLAN, WHICH RESTRICTS THE 
TRANSFER OF SUCH SHARES IN THE MANNER DESCRIBED THEREIN, A 
COPY OF S A D  PLAN BEING ON FILE IN THE OFFICE OF THE COMPANY.” 

SECTION 8. CLOSING DELIVERIES 

(a) By the Trustee. At the Closing, the Trustee shall deliver to the Company the 
ESOP Note in payment for the Shares, as provided in and subject to the provisions of Section 2 
above. 

(b) BY the Company. At the Closing, the Shares shall be credited, fkee and clear of 
any encumbrances, to a securities account of the Trustee for the benefit of the Purchaser. The 
Company shall deliver to the Trustee a certificate, dated as of the Closing Date and signed by the 
Secretary of the Company, certifying (i) resolutions of the Board of Directors of the Company 
authorizing the Company to enter into this Agreement and the related agreement(s) contemplated 
herein and to consummate the transactions and perform its obligations hereunder and thereunder, 
and (ii) as to the incumbency and specimen signatures of each officer of the Company executing 
this Agreement and any other agreement or document contemplated herein. The Company shall 
also deliver to the Trustee a registration rights agreement of even date, signed by the Company, 
in favor of the Trustee (on behalf of the Trust). 

(c)  BY the Trustee and the Commny. At the Closing, the Trustee and the Company 
shall sign and deliver to each other copies of the ESOP Loan Agreement and the ESOP Pledge 
Agreement. 

SECTION 9. NO SURVIVAL OF REPRESENTATIONS AND WARRANTIES. 

None of the representation and warranties in this Agreement or any instrument 
delivered pursuant to this Agreement shall survive the Closing. 

SECTION 10, SEVERABILITY. 

The invalidity or unenforceability of any provisions of this Agreement shall not affect the 
validity or enforceability of any other provision under this Agreement. 

SECTION 11. ASSIGNMENT, SUCCESSORS AND ASSIGNS. 

This Agreement shall be binding upon and shall inure to the benefit of the parties hereto 
and their respective successors and assigns. No party shall assign any of its rights or obligations 
hereunder without the prior written consent of the other party, except that the Trustee may assign 
its rights and obligations hereunder without consent to any successor trustee or trustees of the 
Trust or any successor Trust of the ESOP. 

SECTION 12. GENERAL 

(a) Execution of Counterparts. For the convenience of the parties, this Agreement 
may be executed in one or more counterparts, each of which shall be deemed an original, but all 
of which together shall constitute one and the same document. 
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(b) Notices. All notices which are required or may be given pursuant to the terms of 
this Agreement shall be in writing and shall be sufficient in all respects if delivered personally or 
by registered or certified mail, postage prepaid, or facsimile as follows: 

If to the Company: Tribune Company 
43 5 North Michigan Avenue 
Chicago, IL 6061 1 
Attn: c/o Crane H. Kenney 
Senior Vice President, General Counsel & Secretary 
Tel: (3 12) 222-249 1 
Fax: (3 12) 222-4206 

Copies to: McDermott Will & Emery LLP 
227 West Monroe Street 
Chicago, IL 60606 
Attn: Paul Campernolle and 
William W. Merten 
Tel: (3 12) 984-7647 
Fax: (3 12) 984-7700 

Wachtell, Lipton, Rosen & Katz 
51 West 52 Street 
New York, NY 100 19 
Attn: Steven A. Rosenblum 
and Peter E, Devine 
Tel: (212) 403-1221 and (212) 403-1179 
Fax: (2 12) 403- 1 179 

If to the Trust to: Tribune Employee Stock Ownership Trust 
c/o GreatBanc Trust Company, Trustee 
1301 West 22nd Street, Suite 702 
Oak Brook, IL 60523 
Attn: Marilyn Marchetti and Danielle Montesano 
Tel: (630) 572-5121 and (630) 572-5120 
Fax: (630) 571-0599 

Copies to: K & L Gates 
535 Smithfield Street 
Pittsburgh, PA 15222-23 12 
Attn: Charles R. Smith, Esq. 
Tel: (412) 355-6536 
Fax: (412) 355-6501 

(c) Governing Law. This Agreement shall be governed by and construed in 
accordance with ERISA, the Code and, to the extent not preempted by Federal law, the laws of 
the State of Delaware. Whenever possible, each provision of this Agreement shall be construed 
and interpreted in such manner as to be effective and valid under ERISA and the Code, and the 
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regulations issued thereunder, but if any provision of this Agreement shall be prohibited or 
invalid under such statutes or regulations, such provision shall be unenforceable and ineffective 
to the extent of such prohibition or invalidity, without invalidating the remainder of such 
provision or the remaining provisions of this Agreement. 

(d) Amendments. Waivers, Discharges, etc. This Agreement may not be amended or 
modified except by a writing signed by all parties to be bound by the amendment or 
modification. The failure of a party to enforce any provision of this Agreement shall not be 
deemed a waiver by such party of any other provision or subsequent breach of the same or any 
other obligation hereunder. 

(e) Entire ADeement. Other than the provisions of the Trustee’s Engagement 
Agreement dated February 26, 2007 with the Company (the “Trustee’s Engagement Letter”), this 
Agreement contains all the terms agreed upon by the parties with respect to the purchase and sale 
of the Shares and, except as to the Trustee’s Engagement Letter, it supersedes all prior 
agreements, arrangements, or understandings, whether oral or written, with respect to the 
purchase and sale of the Shares, 

(Q Action as Trustee, The Trustee has signed and delivered this Agreement solely as 
trustee of the ESOP, and not in its individual or corporate capacity, The performance of this 
Agreement by the Trustee, and all duties, obligations, and liabilities of the Trustee under this 
Agreement, will be undertaken by the Trustee only in its capacity as the trustee of the ESOP. 
The Trustee does not undertake any individual or corporate liability or obligation by virtue of the 
signing and delivery of this Agreement or by reason of the representations, warranties, and 
covenants contained in this Agreement. 

[Remainder of page intentionally left blank.] 

[Signature pages to follow.] 
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[EXECUTION COPY] 

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date first 
above written. 

The Trust: 

GreatBanc Trust Company, not in its 
individual or corporate capacity, but solely 
as Trustee of Tribune Employee Stock 
Ownership Plan 

Marilyn H. Marchetti 

Its: Senior Vice President 

Tribune Company: 

By: 
Dennis J. FitzSimons 

Its: Chairman, President and Chief 
Executive Officer 

Signature Page to ESOP Purchase Agreement 


